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MONTH-TO-MONTH

LEASE OF IMPROVI~9 SPACE

THIS LEASE, dated this ~ day of ~        , 19~)

entered into by and between ~HE POR~ OF PO~_AND, a port district of the

State of Oregon (hereinafterreferred to as "Port"), and WEST STATE, INC.,

a corporation organized under the laws of the State of Oregon (hereinafter

referred to as "Lessee"), for lease of certain described Premises located

at the Portland Ship Repair Yard, Swan Island ("PSRY").

ARTICLE I. - ~ TO LEASE, DESCRIPI~ON OF PR~4ISES

Section i.i - Agreement to Lease: Tne Port hereby leases to Lessee,

and Lessee leases from the Port on the terms and conditions stated herein,

the Premises consisting of 44,512 square feet of yard space located west

of Building 4, Bays 9, i0 and ii known as "Area A" and shown on Exhibit

No. A-I attached here to and made a part hereof and 12,500 square feet of

yard space located adjacent to the south side of Building 72 known as

"Area B" and shown on Exhibit No. A-2 attached here to and made a part

hereof (hereinafter referred to as "Premises,,).
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Section 1.2 - ~t Rights: In addition to any ap~

rights permitted by law, the Lessee shall, during the term hereof, have

the appurtenant rights specified herein. The Lessee, its employees,

agents, patrons, invitees, and suppliers of materials or services shall

have the right to use, in cc~mon with others, all areas within the PSRY

which have been designated by the Port as cc~mon roadways or otherwise

designated for c~mm~n usage, subject to the rules and regulations adopted

by the Port from time to time regulating such use.

Section i. 3 - Use of Premises: The Lessee shall use the Premises

only for the following purpose(s): Area A may be used for storage of

Lessee’s equipment, materials and supplies used in its ship repair

business and for painting and sandblasting of equipment in Port approved

structures subject to rules and regulations adopted by the Port. Area B

may be used for storage of Lessee’s equipment, materials and supplies used

in Lessee’s ship repair business and parking of Lessee’s cc~

trailers. No hazardous substances as defined in Section 6.3 herein shall

be treated or disposed of on the Premises. Hazardous substances stored by

Lessee shall be limited to those used in the day to day operations of

Lessee’s ship repair operations. No other use may be made of the Premises

without the prior written consent of the Port.

1.3.1 The Port shall have the option, but shall not be required

to, request the Lessee to provide the Port with a list of all materials

and activities which are or foreseeably will occur on the Premises which

might constitute an environmental liability. Under no circumstances shall

the Port be liable for failure to request or update said list.
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1.3.2 Lessee shall not cause or permit any conduct on the

Premises that would cause the Premises, or any part thereof, to be deemed

a hazardous waste treatment, storage or disposal facility requiring a

permit, interim status or any other special authorization under RCRA or

any other Environmental Law as described in Section 6.2.1

1.3.3 In no event shall the Lessee ever permanently or

temporarily store the followir~ product categories without the Port’s

prior written approval, except as specifically authorized by federal,

state, or local Environmental Law or regulation:

i. PCBs, PCB contaminated materials, and spill residues containing

PCBs.

2. Asbestos, asbestos-contaminated materials, and spill residues

3. Radioactive materials (as defined by state, federal, and local

regulations including but not limited to United States Department of

Transportation (US D.O.T. ) classifications, and restrictions as

defined in OAR Chapter 333, Division 100-005 (51) or as defined by

Oregon Health Division.

4. Explosive materials and flammable solids (US D.O.T.

Classification).
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5. Poison Gasses (Poison A, US D.O.To classification).

6. Reactive materials (Defined by RCRA characteristic or

reactivity).

7. Medical, biological, or infectious waste.

i. 3.4 Lessee shall at all times exercise due care in oonnection

with the handling of Hazardous Substances on the Premises and shall not

cause or permit Hazardous ~tances to be spilled, leaked, disposed of,

treated, or otherwise released on the Premises.

1.3.5 Before cc~mencing the use, generation, accumulation,

storage, treatment, or other handling of Hazardous Su~-~cances on the

Premises, Lessee shall provide the Port with copies of all necessary

permits, authorizations and notices required by any Environmental Law as

described in Section 6.2.1 herein, with respect to such activities°

lessee shall at all times c~mply with all Environmental Laws as defined in

Section 6.2.1 herein, applicable to the Premises or to the Lessee’s

activities on the Premises.
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Section 2.1 - Ter~: This Lease shall be on a month-to-month basis

commencing on June i, 1990, arid shall be automatically renewed unless the

Lease is terminated by either party upon thirty days written notice or

otherwise terminated under the provisions herein.

AEYICLE III. - ~

Section 3.1 - Basic Rent: The Lessee shall pay, in advance, to the

Port as rent the sum of $3,420.72 per month based upon a rate of $0.06 per

square foot per month for 57,012 square feet of improved yard space plus

monthly utility charges as shown on Exhibit B. The monthly rental shall

not be increased prior to June 30, 1990.

Section 3.2 - Time and Place of Payments: Payments are due on the

first day of each month and delinquent if not paid by the (lOth) day of

each month. In the event the Lease commences after the first day of a

month, the Basic Rent for the first month shall be prorated based on the

number of days in the first partial calendar month.

3.2.1 Payment shall be to the Port at The Port of Portland,

Post Office Box 5095, Portland, Oregon 97208, or such other place as the

Port may designate. All amounts not paid by the Lessee when due shall

bear a delinquency charge at the rate not to exceed 18% per annum.
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Section 3.3 - Acceptance of Late Rent: ~he Port shall be entitled,

at its sole and complete discretion, to either accept or reject a tender

payment of Basic Rent or Additional Rent which is not paid when due. In

the event the Port elects to accept a tender of payment of rent after the

time when such payment was due, the Port may do so without thereby waiving

any default based upon the failure of Lessee to make such payment when due

and without waiving Lessee’s continuing obligation to make such payments

when required under the terms of this Lease. Lessee hereby acknowledges

that this constitutes a waiver by Lessee of any argument that by accepting

a late payment of rent, the Port has waived any default which is based

upon such late payment or has waived Lessee’s continuing obligation to

make such payments when and as required by the terms of this Lease.

ARTICLE IV. -LESSEE,SOI~HEROBI~GATIONS

Section 4.1 - Construction of Improvements/Alterations: The Lessee

shall make no installations, alterations, modifications or additions to

the Premises or Improvements without first obtaining the written consent

of the Port. All plans and specifications for construction, alteration,

or changes shall be submitted to the Port prior to construction or

installation for review and approval by the Port. Approval by the Port

shall not be construed as certification or representation as to the

engineering integrity of the drawings in any regard.

WSI-YARD 6

PSY100007929



4.1.1 No alteration, modification, installations or additions

shall be undertaken until Lessee has procured and paid for, so far as the

same may be required from time to time, all municipal and other

gov~tal permits and authorizations required with respect to the

work. Procurement of such permits and authorizations shall be subsequent

to lessee’s obtaining Port approval pursuant to Section 4.1o

4.1.2 All work shall be performed in a good and workmanlike

manner and, in the case of alterations or additions to existing

Improvements, shall be of such quality and type that, when c~mpleted, the

value and utility of the Improvements which were changed or altered shall

be not less than the value and utility of such Improvements immediately

before such change or alteration. All work shall be prosecuted with

reasonable dispatch.

4.1.3 Thirty days after the cc~pletion of any work under this

Section 4. i, Lessee shall deliver to the Port c~mplete and fully detailed

"AS-BUILT" drawings of the cc~pleted Improvements.

4.1.4 The three existing structures located on Area A which

were constructed by the Lessee without the Port’s prior written consent

for use as painting and sandblasting buil~ shall be brought into

compliance with current state and city building and electrical codes not

later than August I, 1990, and evidence thereof shall be provided to the

satisfaction of the Port. If the structures are not brought into

compliance, as provided herein, the Lessee shall remove all structures and

repair any damage to Port property.
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Section 4.2 - Maintenance: The Lessee shall keep and maintain the

Premises and Improvements of any kind, which may be erected, installed, or

made thereon by the Lessee or the Port, in good and substantial repair and

condition, including the exterior condition thereof, and shall promptly

make all necessary repairs thereto at Lessee’s sole expense. The Lessee

shall provide at, the Lessee’s expense, proper containers and r~oval

service for trash and garbage and shall keep the Premises free and clear

of rubbish, debris, and litter at all times.

Section 4.3 - Taxes: Unless exempt, the Lessee agrees to pay all

taxes and assessments which during the term hereof or any extension may

beccm~ a lien or which may be levied by the stats, county, city, or any

other tax-levying body upon the Premises or Improvements or upon any

~le interest by the Lessee may have in or to the Premise or the

Improvements thereon by reason or its occupancy thereof, as well as all

taxes on all taxable property, real or personal, owned by the Lessee in or

about said Premises. Upon making such payments, the Lessee shall give to

the Port a copy of the receipts and vouchers showing such payment. The

Lessee understands that if the term of this Iease or any extension thereof

shall end after June 30 of any year, the Lessee shall be responsible for

payment of property taxes for the entire tax year without proration. In

the event the Port terminates this lease under the provisions herein, the

property taxes shall be apportioned between the Port and Lessee based upon

the number of days of Iessee’s occupancy during the tax year.
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Section 4°4 - Liens: The Lessee agrees to pay, when due, all

stm~ of money that may becc~ due for, any labor, services, materials,

supplies, utilities, furnishings, machinery, or equipment which have been

furnished or ordered with the Lessee’s consent to be ftzrnished to or for

the Lessee in, upon, or about the Premises or Improvements, which may be

secured by any mechanic’ s, materialsmen’ s, or other lien against the

Premises or Improvements or the Port’s interest therein, and will cause

each such lien to be fully disc/narged and released at the time the

performanoe of any obligation secured by any such lien matures or beccmes

due, provided that the Lessee may in good faith contest any mechanic’s or

other liens filed or established, and in such event may permit the items

so contested to remain undischarged and unsatisfied during the period of

such contest, provided that the Port may require the Lessee to procure a

payment bond in the amount of the contested lieno

Section 4.5 - Utilities: The Lessee shall promptly pay any charges

for sewer, water, qas, electricity, telephone, and all other charges for

utilities which may be f~shed to the Premises or Improvements at the

request of the Lessee, including any and all connection costs to bring

utilities frcm their principal connection points to the Premises.

Connection of utilities shall be done in compliance with local codes. The

utilities which may be provided by the Port and the applicable rates are

shown on Exhibit B, attached hereto. In no event shall the Lessee

overload the electrical circuits frcm which the lessee obtains current.
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Section 4.6 - Advertisement Signs: Subject to the provisions hereof,

the Lessee shall have the right to install or cause to be installed

appropriate signs on the Premises to advertise the nature of its

business. The cost for installation and operation of such signs shall be

borne by the Lessee. The Lessee shall not erect, install, nor permit to

be erected, installed or operated upon the Premises herein any sign or

other advertising device without having first obtained the Port’s written

consent thereto as to size, construction, location, and general appearance

and then all applicable governmental approvals. All such installations

shall be in accordance with the Portland Ship Repair Yard Signing

~ as adopted by the Port from time to time.

Section 4.7 - Safety Requirements:

4.7.1 The Lessee shall conduct its operations, activities and

duties under this Lease in a safe manner, and shall comply with all safety

standards h~posed by applicable federal, state and local laws and

regulations. The Lessee shall require the observance of the foregoing by

all subcontractors and all other persons transacting business with or for

the Lessee in any way connected with the conduct of the Lessee pursuant to

this Lease.

4.7.2 The Lessee shall exercise due and reasonable care and

caution to prevent and control fire on the Premises and to that end shall

provide and maintain such fire suppression and other fire protection

equipment as may be required pursuant to applicable governmental

laws,ordinances, statutes and codes for the ~ of protecting the
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Improvements adequately and restricting the spread of any fire frcm the

Premises to any property adjacent to the Premises.

Section 4.8 - Access to Premises: Except as provided in Section

4.8. i, t_he Port shall at all times during ordinary business hours have the

right to enter upon the Premises and ~m~ for the purposes of: (i)

inspecting the same; (2) confirming the perfc~m~%nce by Lessee of its

obligations under this Lease; (3) doin~ any other act which the Port may

be obligated or have the right to perform under this Lease, or reasonably

related thereto; and (4) for any other lawful purpose. Such inspections

shall be made only at a mutually agreeable time to all parties except in

cases of emerg~ or pursuant to Section 4.8.1o

4.8.1 Environmental Inspection: %~ne Port reserves the right to

inspect the Lessee’ s and Lessee’ s subtenants, management of Hazardous

Substances, as defined in Section 6.3, on the Premises at any time and

from time to time without notice to the Lessee or subtenant. If the Port

at any time during the term of this Lease or any extension thereof has

reason to believe that the Lessee or Lessee’s subtenant(s) are managing

Hazardous Substanoes in a manner that may allow contamination of any

portion of the Premises, the Port may require the Lessee to furnish to the

Port, at the Lessee’s sole expense, an environmental audit or an

-environmental assessment with respect to the matters of concern to the

Port. The Port shall have the right to approve the cc~pany or individual

conducting said audit and the audit procedures and shall be given an

original copy of the results. The Port shall have the right to request

and receive information with respect to use of Hazardous Substances on the

WSI-YARD ii
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Premises in writing from any subtenants and other occupants of the

Premises. Lessee shall cooperate with all such requests.

Section 4.9 - Hazardolzs SL~ Spills and Releases: Lessee shall

immediately notify the Port upon beccming aware of: (I) any leak, spill,

release or disposal of a Hazardc~s Substance, as defined in Section 6.3,

on, under or adjacent to the Premises or threat of or reasonable suspicion

of any of the same; and/or (2) any notice or cc~cation from a

governmental agency or any other person directed to the lessee or any

other person relating to such Hazardous Substances on, under, or adjacent

to the Premises or any violation of any Environmental Law as defined in

Section 6.3 with respect to the Premises or activities on the Premises.

4.9.1 In the event of a leak, spill or release of a Hazardous

Substance on the Premises or the threat of or reasonable suspicion of the

same, Lessee shall immediately undertake all emerg~ response necessary

to contain, clean up and remove the Hazardous Substance and shall

undertake within a reasonable time all investigatory, remedial and/or

removal action necessary or appropriate to ensure that any contamination

by the Hazardous ~ is eliminated. The Port shall have the right

to approve all investigatory, remedial and remc~l procedures and the

ccmpany(ies) and/or individual(s) conducting said procedures. Within 30

days following c~mpletion of such investigatory, r~medial and/or removal

action, Lessee shall provide the Port with a certification acceptable to

the Port that all such contamination has been eliminated.
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A~ICLE V. - PO~ OBLIGATIONS AND ~

Section 5.1 - Condition of Premises: Tne Port makes no warranties or

representations reqarding the condition of the Premises. Tne Lessee has

inspected and accepts the Premises in an "as is" condition upon taking

possession, and the Port shall have no liability to the Lessee for any

loss, damage, injury, or costs caused by the condition or available lawful

uses of the Premises.

Section 6.1 - Liability: The Port shall not be liable to the Lessee

for damage to person or property resulting from the negligence of a

co-tenant or anyone else other than the Port, or for any damage to person

or property resulting from any condition of the Premises or other cause,

including but not limited to damage by water, not resulting frcm the

negligenoe of the Port. Lessee understands that the Premises are located

within a ship repair yard where large vessels are repaired, sandblasted,

and spray painted and such activities may create noise, odors, dusts,

paint oversprays and sandblast grit. Lessee acknowledges these risks,

assumes the risks for damages caused by such risks, and releases the Port

from liability therefore.
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Section 6.2 - General Indemnity: Tne Port shall not in any event be

liable for any injury to any person or damage to any property occurring on

or about the Premises, unless such injury or ~mage results frcm the

wilful acts or negligence of the Port. Lessee covenants and agrees to

indemnify and hold harmless the Port, its ccmmissioners, directors,

officers, agents, and employees from and against any and all actual or

potential liability, claims, demands, damages, expenses, fees (including

attorneys’, accountants’, and paralegal fees), fines, penalties, suits,

proceedings, actions, and causes of action which may be imposed upon or

incurred by the Port due to the acts or c~issions of any person or entity

whatsoever (excluding only the wilful acts or negligence of the Port), and

which: (i) arise frcm or are in any way connected with Lessee’s use,

occupation, management or control of the Premises whether or not due to

Lessee’s wilful act or omission or negligence and whether or not occurring

on the Premises; or (2) result frc~ any breach, violation, or

nonperformance by lessee of any of its obligations under this Lease.

Section 6.3 , Hazardous Substances Indemnity: In addition to the

indemnity provided in Section 6.2 above, the lessee agrees to indemnify,

save, and hold harmless the Port, its ccmmlissioners, officers, agents, and

employees from and against all damages, costs, liabilities, and expenses

caused by, arising out of, or in connection with, the handling, storage,
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discharge, transportation, or disposal of hazardous or toxic wastes or

substances, pollutants, oils, materials, contaminants, or Re~ated

Sub~tance~ (collectively "Hazardous Substar~es") as those terms are

defined by federal, state, or local law or re~llation, including but not

limited to, the Resource Conservation and Recovery Act (RCRA) (42 U.S.C.

§6901 eto seqo ); the Ccmprehensive Environmental Response, Ccmi0ensation

and Liability Act (CERCLA) (42 U.SoCo §9601, et. seq.); Superfund

Amendment and Reauthorization Act of 1986 (SA~A) (P.L. 99-499, October 17,

1986) as amended; the Toxic Substances Control Act (15 U.SoCo §2601, et.

seq. ) ; the Clean Water Act (33 U.S.C. §1251, et. seq. ) ; the Clean Air Act

(42 U.S.C. §7401, et. seq.); the Solid Waste Disposal Act (42 UoS.Co

§3251, et° seq. ); Marpol Re~!lations and all annexes thereto; 1985 Oregon

Laws Chapter 733; and 1987 Oregon Laws C~apter 540, as the same may be

amended frcm time to time, (collectively "Environmental LAW’), on the

Premises by Lessee or any other person or entity other than the Port,

during Lessee’s oocupancy and use of the Pr~m~ises, including, but not

limited to: (a) claims of third parties, including governmental agencies,

for damages, response costs, indolences or other relief; (b) the cost,

expense or loss to the Port of any injunctive relief, including

preliminary or temporary injunctive relief, applicable to the Port or the

Premises; (c) court costs and reasonable attorney fees incurred in the

defense of any claim(s) determined by the Lessee or the Court to be a

claim subject to the indemnity provisions hereof. Upon receipt of any

claim(s) or service of suit, the Port shall provide immediate notice

thereof to Lessee and Lessee shall have the right to defend the claim(s)

either upon its acceptance of the duty to indemnify or under reservation
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of rights.

6.3.1 Prcaptly upon written notice from the Port or from any

governmental entity, the Lessee shall remove from the Premises all

Hazardous ~ in existe!x~ after the date on which Lessee first

obtained possession of the Premises or thereafter, and shall restore the

Premises to clean, safe, good, and serviceable condition. Any such

cleanup shall be in conformance with all applicable Environmental laws.

Section 6.4 -Duty to Defend: Lessee shall, at its sole expense,

defend any and all actions, suits, and prooeedir~s relating to matters

covered by the indemnity set forth in Sections 6.2 and 6.3 which may be

brought against the Port or in which the Port may be impleaded, and shall

satisfy, pay, and discharge any and all judgments, orders, and decrees

that may be entered against the Port in any such action or proceeding.
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Section 6.5 - Insurance:

6.5.1 The Lessee shall ~lintain an occurrence form ccmm~_rcial

general and automobile liability insurance policy or policies for the

protection of the Lessee and the Port, its commissioners, directors,

officers, servants, and employees, insuring the Lessee and the Port

against liability for damages because of personal injury, bodily injury,

death, or damage to property, including loss of use thereof, and occurring

on or in any way related to the Premises or oocasioned by reason of the

operations of the Lessee on or from the Premises with insurance limits of

not less than ($i,000,000) combined single limit.

6.5.2 All insurance shall name the Port, its ccmm~issioners,

offices, and employees as additional insureds with the stipulation that

this insurance, as to the interest of the Port only therein, shall not be

invalidated by any act or neglect or breach of contract by the Lessee°

6.5.3 The Lessee shall furnish to the Port a certificate(s) of

insurance evidencing the date, amount, and type of insurance that has been

procured pursuant to this Lease. All policies of insurance shall remain

in full force during the term hereof and shall provide for not less than

30 (thirty) days written notice to the Port and the Lessee before such

policies may be revised, nonrenewed, or cancelled° Upon request, the

Lessee shall provide the Port with a copy or copies of any insurance

policy provided pursuant to this Lease.

6.5.4 The Port shall have the right to review the coverage and

limits of insurance required herein from time to time. In the event the

Port determines that such limits should be modified, the Port will provide
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30 days notice to the Lessee of such determination and the Lessee shall,

if the coverage is expanded and/or limits are increased, modify its

coverage to comply with the new limits and provide the Port with an

updated certificate.

Section 7.1 - Termination by the Port: Tne Port shall be entitled to

terminate this lease as provided herein and as otherwise provided by law.

Section 7.2 - Termination by Lessee: The Lessee shall be entitled to

terminate this Lease as provided herein and as otherwise provided by law.

Section 7.3 - Duties on Termination: Upon termination of the Lease

for any reason, the lessee sh~ll remove all buildings, improvements,

fixtures and personal property frcm the Premises and surrender the

Premises in good condition. Electrical and utility systems, constructed

by the Lessee with permission from the Port shall not be removed, unless

the terms of permission for the alteration so require.
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Depreciation and wear from ordinary use for the purpose for which the

Premises were let need not be restored, but all repair for which the

Lessee is responsible shall be cc~pleted to the latest practical date

prior to such surrender.

Section 7.4 - Removal of Buildings, ~quipment and Fixtures:

7.4.1 At or before the termination of this lease, Lessee, at

its expense, shall rem~v~ frcm the Premises any buildings, improvements,

or fixtures placed, constructed or installed on the Premises and shall

repair any damage to the Premises resulting from the installation or

removal. Any items of Lessee’s fixtures or personal property which remain

on the Premises after the time for remo%~l has expired in violation of

this Section 7.4 may, at the option of the Port, be deemed abandoned. The

Port shall have the option, in its sole discretion, of (a) retaining any

or all of such abandoned property without any requirement to account to

Lessee therefor, or (b) removing and disposing of any or all of such

abandoned property and recovering the cost thereof, plus interest from the

date of expenditure at the Port’s then current interest rate, frcm Lessee

upon demand.
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7°4.2 The time for removal of any buildings or fixtures which

the Lessee is required to remove from the Premises upon termination shall

be within thirty days from termination of this Lease.

Section 7.5- Environmental Audit: Tne Port my, at or near the

expiration of this Lease by time or other termination require the lessee

to conduct, at its cost, an env~ audit of the Premises acceptable

to the Port to determine if any environmental contamination as defined by

then-applicable Environmental law exists on the Premises. Tne Port shall

have the right to approve the audit procedures and the company or

individual conducting said audit and shall be given an original copy of

the results. Iessee shall provide to the Port a supplemental up-date

report as of the last day of the Lease Term. The Lessee shall promptly

remedy any contamination revealed by such audit in accordance with the

then applicable Environmental Law prior to the expiration of the Lease

Term. Lessee, upon termination of the lease for any reason other than

expiration of time, shall conduct the environmental audit as required by

this Section. The Port, if necessary, will grant Lessee a Permit of Entry

for such purpose. In the event the Lessee fails to prcmptly remedy the

contamination, the Port shall have the right to remedy such contamination

and ch~e the Lessee all such costs. The Lessee agrees to pay to Port

such costs within 30 days after receipt of invoice frcm the Port, such

right to be in addition to any other remedy available to the Port as

provided herein, at law, or by equity.
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7.5.1 If the Iessee does not conduct said audit as required

herein, the Port may, at its sole option, cc~plete said audit at the

Lessee’s expense. Until said audit and any remedial actions as required

to restore the Premises to an acceptable condition are c~mpleted, the

Lessee shall not be released from any liability for such costs.

ARTICLE VIII. - DEFAULT

Section 8.1 - Events of Default: The following shall be events of

default:

8.1.1 Default in Rent: Failure of the Lessee to pay any rent

or other charge as provided herein within i0 days after it is due.

8.1.2 Default in Other Covenants: Failure of the Lessee to

ccmply with any term or condition or fulfill any obligation of the lease

(other than the payment of rent or other charges) within 30 days after

written notice by the Port specifying the nature of the default with

reasonable particularity. If the default is of such a nature that it

cannot be ccmpletely remedied within the 30 day period, this provision

shall be oc~plied with if the Lessee begins correction of the default

within the 30 day period and thereafter proceeds with reasonable diligence

and in good faith to effect the remedy as soon as practicable.
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8.1.3 Insolvency: To the extent permitted by the United States

~m-~ruptcy Code, insolvency of the Lessee; an assignment by the Lessee for

the benefit of creditors; the filing by the Lessee of a voluntary petition

in bar~ptcy; an adjudication t!hat the Lessee is bankrupt or the

appointment of a receiver of the properties of the Lessee and the receiver

is not discharged within 30 days; the filing of an involuntary petition of

bank~ and failure of the Lessee to secure a dismissal of the petition

within 30 (thirty) days after filing; attachment of or the levying of

execution on the leasehold interest and failure of the Lessee to secure

discharge of the attachment or release of the levy of execution within i0

8.1.4 Abandonment: Failure of the Lessee for 30¯ days or more

to occupy the Premises for one or more of the purposes permitted under

this Lease unless such failure is exc~sed under other provisions of this

Lease.

Section 8.2 - Remedies on Default:

8.2.1 In the event of a default under the provisions of Section

8.1, the Port at its option may terminate the Lease and at any time may

exercise any other remedies available under law or equity for such

default. Any notice to terminate may be given before or within the grace

period for default and may be included in a notice of failure of

cc~pliance. No termination of this Lease pursuant to this Section 8.2

shall relieve Lessee of its liabilities and obligations under this Lease,

and any damages shall survive any such termination.
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8°2°2 If Lessee fails to perform any of its obligations under

this Lease, the Port, without waiving any other remedies for such failure,

may (b~t shall not be obligated to) perform such obligation for the

account and at the expense of the Lessee. The Port shall not be liable to

Lessee for any claim for damage resulting frcm any such action by the

Port. Lessee agrees to re~ the Port upon demand for any ~

incurred by Lessor pursuant to this Lease together with interest thereon

from the ~ate of payment at the Port’s then current interest rate.

8.2.3 Suit(s) or action(s) for the recovery of the rents and

other amounts and damages, or for the recovery of possession may be

brought by landlord, frcm time to time, at landlord’s election, and

nothing in this Lease will be deemed to require landlord to await the date

on which the Lease Term expires. Each right and remedy in this Lease will

be cumulative and will be in addition to every other right or remedy in

this Lease or existing at law or in equity or by statute or otherwise,

including, without limitation, suits for injunctive relief and ~ific

performance. The exercise or beginning of t_he exercise by landlord of any

such rights or remedies will not preclude the simultaneous or later

exercise by landlord of any other such rights or remedies. All such

rights and remedies are nonexclusive.
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ARTICLE IX. - GENERAL PROVISIONS

Section 9.1 - Assignment and Sublease:

9.1.1 This Lease is personal to t_he Iessor and the Iessee.

Except as provided herein, no part of the Premises nor any interest in

this Lease may be assigned, mortgaged, or subleased, nor my a right of

use of any portion of the Premises be conveyed or conferred on any third

person by any other means, without the prior written consent of t_he Port.

Any assignment or attempted assignment without the Port’s prior written

consent shall be void. This provision shall apply to all transfers by

operation of law. If the Lessee is a corporation, this provision shall

apply to any sale of a controlling interest in the stock of the

corporation.

9.1.2 Consent in one instance shall not prevent this provision

from applying to a subsequent instance.

9.1.3 Other than the subleases for which the Port has given

written consent concurrently with this Lease, in determining whether to

consent to sublease, the Port may consider any factor, including the

following factors: financial ability; business experience; intended use.

Section 9.2 - Nonwaiver: Waiver by either party of strict

performance of any provision of this Lease shall not be a waiver of or

prejudice the party’s right to require strict performance of the same

provision in the future or of any other provision. All waivers shall be

in writing. The Port’s acceptance of a late payment of rent does not

waive any preceding or subsequent default other than the failure to pay

the particular sum accepted.
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Section 9.3 - Attorney’s Fees: If suit or action is instituted in

connection with any controversy arising out of this Lease, the prevailing

party shall be entitled to recover in addition to costs such sum as the

court may adjudge reasonable as attorney fees, or in the event of appeal

as allowed by the appellate court.

Section 9.4 - Law of Oregon: Tnis Lease shall be governed by the

laws of the State of Oregon. If a court of ccmpetent jurisdiction

declares this Lease to be a public contract under ORS Chapter 279, then

the parties agree that the contract provisions required by ORS Chapter 279

to be included in public contracts are hereby incorporated by reference

and sh~ll become a part of this Lease as if fully set forth herein.

Section 9.5 - Adherence to Law: The Lessee shall a~here to all

applicable Federal, State, and local laws, rules, regulations, and

ordinances, including but not limited to (i) laws governing its

relationship with its employees, including but not limited to laws, rules,

regulations, and policies concerning Worker’s Compensation, and minimum

and prevailing wage requirements; (2) laws, rules, regulations and

policies relative to occupational safety and health, (3) all federal,

state, regional and local laws, regulations and ordinances protecting the

environment, and (4) all laws and regulations regarding the handling and

disposal of Hazardous Substances.
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9.5o i Lessee shall not use or allow the use of the Premises or

any part thereof for any unlawful purpose or in violation of any

certificate of occupancy, any certificate of compliance, or of any other

certificate, law, statute, ordinance, or regulation covering or affecting

the use of the Premises or any part thereof° Iessee shall not permit any

act to be done or any condition to exist on the Premises or any part

thereof which may be hazardous, which may constitute a nuisance, or which

may void or make voidable any policy of insurance in force with respect to

9.5.2 Lessee shall obtain, and promptly advise the Port of

receipt of all federal, state, or local g~ernmental approvals or permits

required by law or regulation for any activity or construction that Lessee

may undertake on the Premises. Iessee shall provide the Port with copies

of all such approvals and permits received by Lessee.
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Section 9.6 - No Light or Air Easement: The reduction or elimination

of the Lessee’s light, air, or view will not affect the Lessee’s liability

under this Lease, nor will it create any liability of the Port to the

Lessee.

Section 9.7 - Time of Essence: Time is of the essence of each and

every covenant and condition of this Lease.

Section 9.8 - Warranty of Authcrity: The individuals executing this

agreement warrant that they have full authority to execute this Lease on

behalf of the entity for wh~m they are acting herein.

Section 9.9 - Headings: The article and section headings contained

herein are for convenience in reference and are not intended to define or

limit the scope of any provisions of this lease.

Section 9.10 - Consent of Port:

9.10.1 Subject to the provisions of Section 9.1, whenever

consent, approvml or direction by the Port is required under the terms

contained herein, all such consent, approval, or direction shall be

received in writing from an authorized representative of The Port of
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Section 9.11- Notices: All notices required under this Lease shall

be deemed to be properly served if served personally or sent by certified

mail to the last address previously furnished by the parties hereto.

be sent to the Port at The Port of Portland, Post Office Box 3529,

Portland, Oregon 97208, or served personally at 5555 N. Channel Ave.,

Bldg. 50, Portland, Oregon, 97217, and to the Lessee at 5555 N. Channel

Avenue, Building 72, Portland, OR 97217. Date of Service of such notice

is date such notice is personally served or deposited in a post office of

the United States Post Office Department, postage prepaid.

Section 9.12 - Modification: Any modification of the Lease shall be

mutually agreed upon and reduced to writing and shall not be effective

until signed by the parties hereto.

Section 9.13 - NO Benefit to ~TLird Parties: The Port and the Lessee

are the only parties to this Lease and as such are the only parties

entitled to enforce its terms. Not2dng in this Lease gives or shall be

construed to give or provide any ~it, direct, indirect, or otherwise

to third parties unless third persons are expressly described as intended

to be beneficiaries of its terms.

Section 9.14 - Admittance: The Port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the Lessee or any of the Lessee’s agents or employees or other

persons cla~ming the right of admittance.
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Section 9.15 - Partial Invalidity: If any provision of this lease or

the application thereof to any person or circumstance is at any time or to

any extent, held to be invalid or unenforceable, the remainder of t_his

Lease, or the application of such provision to persons or circumstances

other than those to which it is held invalid or unenforceable, shall not

be affected thereby, and each provision of this Lease shall be valid and

enforceable to the fullest extent permitted by law.

Section 9.16 - Survival: All agreements (including, but not limited

to, indemnification agreements) set forth in this Lease, the full

performance of which are not required prior to the expiration or earlier

termination of this Lease, shall survive the expiration or earlier

termination of this Lease and be fully enforceable thereafter.

Section 9.17 - Entire Agreement: It is understood and agreed that

this instrumer~ contains the entire Agreement between the parties hereto.

It is further understood and agreed by the lessee that the Port and the

Port’s agents have made no representations or premises with respect to

this Agreement or the Im3king or entry into this Agreement, except as in

this A~reement expressly set forth, and that no claim or liability or

cause for termination shall be asserted by the lessee against the Port

for, and the Port shall not be liable by reason of, the breach of any

representations or premises not expressly stated in this Agreement, any

other oral agreement with the Port being expressly waived by the Lessee.
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IN WITNESS WHEREOF, the parties hereto have subscribed their names.

C: WSI-YARD
5123190

Co~f~ ~ne Port of Portland

/
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Area B

12,500 sf excluding driveways

550’

PORTLAND SH I P REPA I R YARD
WS I Lease Plat
Exhibit No. A-2
Area B Yard Space
D~g. No." WS I-YA-B .DWG
5-23-90
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Bldg. 73

6,095 sf
20,650 sf

155’

I-        214

Are(] A
44,512 sf

261’

Bldg. 4
Buys 9, 10, &

PORTLAND SHIP REPA IR YARD
WSI Lease Plat
Exhibit No. A-I
Area A Yard Space
~g. ~.: ~SI-YA-A.I~/~
~2~
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EXHIBIT B

Tnis disclosure statement is part of the Lease dated                      ,

1990, between the POI~ OF POR~IAND and WEST STATE, INC. for the rental of

the yard space identified in Atta~t A-I and A-2. For the authorized

purpose of the above lease, the following utilities may be provided at the

stated rates subject to change upon thirty days written notice by the

Electricity

Ccmpressed Air

Water

metered @ $0.08/kwh

$385/month

$4.00/ccf

Telephone service, refuse collection, and janitorial services are the

responsibility of the Lessee.

Lesse~ s signature
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MONTH-TO-MONTH

LEASE OF IMPROVED SPACES

POI~r OF POInt,AND, a port district of the State of Oregon, hereinafter

referred to as "Port," and West State, Inc., a corporation organized

under the laws of the State of Oregon, hereinafter referred to as

Section i.i.

leases from the

ARTICLE I - ~SES

Description: Port leases to Lessee, and Lessee

Port on the terms and conditions stated below, the

Premises consisting of approximately 44,512 square feet which is on

the date of this lease improved and ccmm~Dnly known~ as open yard space

as shown in Exhibit A, attached hereto, (hereinafter referred to as

Section 1.2 - Use of Premises: lessee may use the Premises only

for the followir~ purpose: Business related to ship repair.

ARTICLE II - TERM

Section 2.1 - Term:    The term of this lease shall be on a

month-to-month basis c~mmencing on September i, 1989 ar~ shall be

a~tically renewed, unless terminated by either party upon thirty

(30) days written notice or by lessee’s default as provided herein.
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AI~CLE III- ~

Section 3.1 - Basic Rent: Lessee shall pay to Port as rent the

sum of two thousand seventy dollars and seventy two cents ($2,670.72)

per month. Rent shall be due on the first (Ist) day of each calendar

month in advance, and delinquent if not paid by the tenth (10th) day

of each month.

Section 3.2 - Place of Payments: Payment shall be to Port at the

Port of Portland, PO Box 3529, Portland, Oregon 97208, or such other

place as Port may designate. All amounts not paid by Lessee .when due

shall bear interest at the rate of eighteen percent (18%) per annum.

The interest rate of eighteen percent (18%) on overdue accounts is

subject to periodic adjustment to reflect the Port’s

then current interest rate charged on overdue accounts.

ARTICLE IV- LESSEE’S OII4ER OBLIGATIONS

Section 4.1 - Maintenance: Lessee shall keep and maintain the

Premises and Improvements of any kind, which may be erected,

installed, or made thereon by Lessee or the Port, ingood and

substantial repair and condition, including the exterior condition

thereof, and shall make all necessary repairs and alternations

thereto.    Lessee shall provide proper containers for trash and

garbage and shall keep the Premises free and clear of rubbish,

debris, and litter at all times.
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Section 4.2 - Alterations: The Lessee will make no

installations, alterations, modification, or additions to said

Premises without first obtaining the written consent of the Port.

Section 4.3 - Use of Equi~t: Lessee shall make no use of

equipment on Port property which is capable of exploding or causing

explosions without the prior written consent of the Port.

Section

in said Premises

of the Insurance

4.4 - Prohibited Uses: The Lessee will not use or permit

anything that will increase the rate of fire

or prevent the Port taking advantage of any ruling

Service Office of Oregon or its successors, which

would allow the Port to obtain reduced rates for long-term insurance

policies; or maintain anything that .may be dangerous to life or limb;

or in any manner deface or injure said building or any portion

thereof; or overload the floors; or permit any objectionable noise or

odor to escape or to be emitted from said Premises; or permit

anything to be done upon said Premises in any way tending to create a

nuisance or to disturb any other tenants of the building, or to

injure the reputation of the building; or to use or pexmtit the use of

said Premises for lodging or sleeping purposes or for any immoral or

illegal purposes; and that the Lessee will comply at Lessee’s own

cost and expense with all orders, notices, regulation, or

requirements of any municipality, state, or other governmental

authority respecting the use of said Premises.
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Section 4.5 - Utilities: Lessee shall promptly pay any charges

for sewer, water, gas, electricity, telephone, and all other charges

for utilities which may be furnished to the leased Premises. The

utilities which may be provided by the Port and the applicable rates

are shown on Exhibit B, attached hereto.

Section 4.6 - Electrical: The Lessee shall not, without Port’.s

written consent, operate or install any electrical equipment or

operate or install any machinery or mechanical device on said

Section 4.7 - Permits: lessee shall file with the Port copies of

all permits and other applicable documents relating to environmental

quality and/or hazardous waste storage, use, transfer or disposal.

Section 4.8 - Liens: The lessee shall not suffer or permit any

mechanic’s or materialman’s lien to be filed against the fee of the

Premises nor against the Lessee’s leasehold interest in said Premises

by reason of work, labor, services or materials thereof through or

under the Lessee, and nothing in this Lease contained shall be deemed

or construed in any way as constituting the consent or request of the

Port, express or implied, by inference or otherwise to any contractor,

subcontractor, laborer, or materialman for the performance of any

labor or the furnishing of any materials for any specific improvement,

alteration, or repair of or to the demised Premises or any part

thereof, nor as giving the Lessee any right, power, or authority to

contract for or permit the rendering of any services or the furnishing
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of any materials that would give rise to the filing of any mechanic’s

lien against the fee of the demised Premises. If any such mechanic’ s,

materialman’ s

Premises, the

within twenty

or other lien shall at any time be filed against demised

Lessee shall cause the same to.be discharged of record

(20) days after the date of filing the same.

Section 4.9 - Taxes: Lessee agrees to pay all lawful taxes and

assessments which during the term or any extension hereof may bec~me a

lien or which may be levied by the State, County, City, or any other

tax levying body upon the Premises or upon any taxable interest by

Lessee acquired in this Lease or any taxable possessory right which

lessee may have in or to the Premises of facilities hereby leased or

the improvements thereon by reason of its occupancy thereof as well as

all taxes on all taxable property, real or personal, owned by Lessee

in or about said Premises. Upon making such payments, Lessee shall

give to the Port a copy of the receipts and vouchers showing such

payment.    Upon any termination .of tenancy, all taxes then levied or

lien on any of said property or taxable interest therein shall be paid

in full without proration by Lessee forthwith or as soon as a

statement thereof has been issued by tax collector.

Section 5oi -

possession of the

the term, lessee

possession to Lessee.

ARTICLE V - POR~ OBLIGATIONS AND WARRANTIES

Delivery:    Should Port be unable to deliver

Premises on the date fixed for the commencement of

shall owe no rent until notice frcm Port tendering

If possession is not so tendered within sixty
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(60) days following ccsm~ncement of the term, then Lessee may elect to

cancel this Lease by notice to Port within ten (i0) days following

expiration of the sixty (60) day period. Port shall have no Liability

to Lessee for delay in delivering possession, nor shall such delay

extend the term of this Lease in any manner.

In the event Port shall permit Lessee to occupy the Premises prior

to the commencement date herein set forth, such occupancy shall be

subject to all the provisions of this Lease. Said early possession

shall not advance the termination date hereinabove provided°

Section 5.2 - Port’s Warranty of Ownership: Port warrants that it

is the owner of the Premises and has the right to lease said Premises

under the terms of this Lease. ~ject to the lessee performing all

obligations of this Lease, the Lessee’s possession of the Premises

will not be disturbed by the Port or anyone claiming by, through or

under the Port and the Port will defend Lessee’s right to quiet

enjoyment of the Premises from disturbance by anyone claiming by,

through or under the Port.

Section 5.3 - Condition of Premises: The Port makes no warranties

or representations regarding the condition of the Premises. The

Lessee has inspected and accepts the Premises in an "as is" condition

upon taking possession, and the Port shall have no liability to the

lessee for any damage or injury caused by the condition of Premises.
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Section 6.1 - Indemnity: Lessee agrees fully to indemnify, save

harmless, and defend the Port, its cc~missioners, directors, officers,

and employees from and against all claims and actions and all expenses

incidental to the investigation and defense thereof, including but not

limited to those claims or actions, based upon or arising out of

damages or injuries to persons or property, caused by the fault or

negligence in whole or in part of the Lessee, its contractors,

subcontractors or employees arisingout of or in any way connected

with Lessee’ s use or occupancy of the Premises or Improv~ts;

provided that the Port shall give to the Lessee prompt and reasonable

notice of any such claims or actions, and the Lessee shall have the

right to investigate, comprc~ise, and defend same, and further

provided that such claim is not the result of a negligent act or

action of the Port.

6. i. 1     In addition to the indemnity provided in Section

6.1 above, the lessee agrees to inde/mlify, save and hold harmless the-

Port from and against all damages, costs, liabilities, and expenses

caused by, arising out of, or in connection with, the handling,

storage, discharge, transportation, or disposal of hazardous or toxic

wastes or substances, pollutants, oils, materials or contaminants, as

those terms are defined by federal, state, or local environmental law

or regulation, including but not limited to, the Resource Conservation

and Recovery Act (RCRA) (42 U.S.C. 7401 et. seq.); and 1985 Oregon

Laws Ch. 733, as the same may be amended from time to time. Such

7

PSY100007963



damages, costs, liabilities and expenses shall include such as are

claimed to be owned by any regulating and administering agency.

Section 6.2 - Insurance:

6.2.1     lessee shall maintain a cc~mercial general and

automobile liability insurance policy or policies for the protection

of Lessee and the Port, its c~ssioners, directors, officers, and

employees, insuring lessee and the Port against liability for damages

because of personal injury, bodily injury, death, or damage to

property, including loss of use thereof, and occurring on or in any

way related to the Premises or occasioned by reason of the operations

of Lessee on or from the Premises with insurance of not less than

$i, 000,000 combined single limit. ’ lessee shall maintain a commercial

general liability policy, including fire legal liability and

automobile liability.

6.2.2     All    insurance    shall name the Port,    its

commissioners, directors, officers, and employees as additional named

insureds with the stipulation that this insurance, as to the interest

of the Port only therein, shall not be invalidated by any act or

neglect or breach of contract by Lessee.

6.2.3     Lessee    shall    maintain    in force Worker’ s

Compensation insurance, including coverage for Employer’s Liability

and,    if applicable,    the Longshoremen’ s and Harbor Workers’

~tion Act.
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6.2.4     Lessee shall furnish to the Port a certificate(s)

of insurance evidencing the date, amount, and type of insurance that

has been procured pursuant to this Lease. All policies of insurance

shall remain in full force during t_he term hereof and shall provide

for not less than thirty days’ written notice to the Port and lessee

before such policies may be revised, nonrenewed, or cancelled. Upon

request, the Lessee shall provide the Port with a copy or copies of

any insurance policy provided pursuant to this Lease.

6.2.5     The

of insurance required

Port.    In the event

increased or lowered,

Port shall have the right to review the limits

herein as determined to be necessary by the

the Port determines that such limits should be

the Port will provide 30-days notice to the

lessee of such determination and the Lessee shall, if the limits are

increased, modify its coverage to c~mply with with new limits and

provide the Port with an updated certificate.

AI~I~CLE VII - TERMINATION

Section 7.1 - Termination by the Port: The Port shall be entitled

to terminate this Iease as provided herein and as otherwise provided

by law.

Section 7-. 2

Lease for any

surrender the

Alterations constructed by

discretion of the Port, and,

Duties on Termination: Upon termination of the

reason, Lessee shall deliver all keys to the Port and

Premises and improvements in good condition.

the Lessee shall be removed at the sole

if removal is required, the Premises
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shall be restored to its original condition. Depreciation and wear

from ordinary use for the purpose for which the Premises were let need

not be restored, but all repair for which the Port has determined the

Lessee responsible shall be cc~oleted prior to such surrender.

Section 7.3 - Title to Improvements: Upon termination of this

Lease by the passage of time or for any reason, the Port shall have

the option to either require removal of all structures, installations,

or improvements installed by lessee within ninety (90) days after the

expiration of the Lease at Lessee’s expense or shall have the option

to take title to such structures, installations, and improvements.

All additions, improvements and fixtures, ~_~ the moveable office

furniture, equipment and trade fixtures of the Lessee, made or added

either by the Lessee or Port shall be and remain the property of the

Port; provided, however, the Port may require that the Iessee remove

upon termination of this Lease any additions made or fixtures added by

the Lessee’s expense.

ARTICLE VIII - DEFAULT

Section 8.1 - Events of Default:

The following shall be events of default:

8.1.1     Default in Rent: Failure of Lessee to pay any rent

or other charge as provided herein within ten days after it is due.

Lessee’s liability to the Port for default shall survive termination

of this Lease.
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8.1.2     Default in Other Covenants: Except as provided in

Section 8.1.5, failure of lessee to comply with any term or condition

or fulfill any obligation of the lease (other than the payment of rent

or other charges) within thirty (30) days after written notice by Port

specifying the nature of the default with reasonable particularity.

If the default is of such a nature that it cannot be ccmpletely

remedied within the thirty-day period, this provision shall be

cc~plied with if lessee begins correction of the default within the

thirty-day period and thereafter proceeds with reasonable diligence

and in good faith to effect the remedy as soon as practicable.

8.1.3    Insolvency:    To the extent permitted by the United

States Bankruptcy Code, insolvency of Lessee; an assist by Lessee

for the benefit of creditors; the filing by Lessee of a voluntary

petition in bankruptcy; an adjudication that lessee is bankrupt or the

appointment of a receiver of the properties of Lessee and the receiver

is not discharged within thirty (30) days; the filing of an

involuntary petition of bankruptcy and failure of the lessee to secure

a dismissal of the petition within thirty (30) days after filing;

attachment of or the levying of execution on the leasehold interest

and failure of the Lessee to secure discharge of the attachment or

release of the levy of execution wit/fin ten (i0) days.

8.1.4     Abandonment: Failure of the Lessee for thirty (30)

days or more to occupy the property for one or more of the purposes

permitted under this lease unless such failure is excused under other

provisions of this lease.

ii
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8. i. 5     Correction of Emerqency:    Contractor fails to

immediately ccmmence correction of an emergency upon notice frcm the

Port.    In the event the emergency is not brought under control to the

reasonable satisfaction of the Port, the Port may remedy or cure the

emergency and charge the Contractor the costs of such remedy or cure.

As used herein "emergency" shall mean any activity, cause, or effect

under the control or direction of the Contractor, its employees,

agents, invitees, guests, or subcontractors involving the health,

safety, or general welfare of persons or property.

Section 8.2 - Remedies on Default:

8.2.1 In the event of a default under the provisions of

Sections 8.1.1, 8.1.2, 8.1.3, and 8.1.4, the Port at its option may

terminate the lease and at any time may exercise any other remedies

available under law or equity for such default.    Any notice to

terminate may be given before or within t_he grace period for default

and may be included in a notice of failure of compliance.

8.2.2     Suit(s) or action(s) for the recovery of the rents

and other amounts and damages, or for the recovery of possession my

be brought by landlord, from time to time, at landlord’s election, and

nothing in this Lease will be deemed to require landlord to await the

date on which the Lease Term expires. Each right and remedy in this

lease will be cumulative and will be in addition to every other right

or remedy in this lease or existing at law or in equity or by statute

or otherwise, including, without limitation, suits for injunctive

relief and specific performance, the exercise or beginning of the
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exercise by landlord of any such rights or remedies will not preclude

the simultaneous or later exercise by landlord of any other such

rights or remedies. All such rights and remedies are nonexclusive.

~CLE IX - GENERAL PROVISIONS AND ASSIGNMENT

Section 9.1 - Assiqnment:    No part of the Premises nor any

interest in this Lease may be assigned, mortgaged, or subleased, nor

may a right of use of any portion of the Premises be conveyed or

conferred on any third person by any other means, without the prior

written consent of Port.    Any assignment or attempted assist

without Port’s prior written consent shall be void. This provision

shall apply to all transfers by operation of law. If Lessee is a

corporation, this provision shall apply to any sale of a controlling

interest in the stock of the corporation.

9. i. 1     Consent in one instance shall not prevent this

provision from applying to a subsequent instance.

Section 9.2 - Headinqs:    The article and section headings

contained herein are for convenience in reference and are not intended

to define or limit the scope of any provisions of this lease.

Section 9.3 - Attorney’s Fees: If suit or action is instituted in

connection with any controversy arising out of this Lease, the

prevailing party shall be entitled to recover in addition to costs

such sum as the court may adjudge reasonable as attorney fees, or in

the event of appeal or review as allowed by the appellate court.
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Section 9.4 - No Partnership:    This Lease is not intended to

create a partnership or joint venture between the Port and Lessee, or

to create a principal/agent relationship between them.

Section 9.5 - No Light or Air Easement:    The reduction or

elimination of Lessee’s light, air, or view will not affect Lessee’s

liability under this Lease, nor will it create any liability of the

Port to Lessee.

Section 9.6 - Adherence to Law:    lessee shall adhere to all

applicable federal, state and local laws, rules, regulations, and

ordinances, including laws governing its relationship with its

employees, including but not limited to laws, rules, regulations and

policies concerning environmental, health, safety, and Worker’s

~tion.

Section 9.7 - Law of Oregon: This lease sh~ll be governed by the

laws of the State of Oregon. To the extent applicable, the contract

provisions required by ORS Chapter 279 to be included in public

contracts are hereby incorporated by reference and shall become a part

of this Lease as if fully set forth herein.

Section 9.8 - No Benefit to Third Parties: The Port and Lessee

are the only parties to this Lease and as such are the only parties

entitled to enforce its terms. Nothing in this Lease gives or shall

be construed to give or provide any benefit, direct, indirect, or
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otherwise to third parties unless third persons are expressly

described as intended to be beneficiaries of its terms.

Section 9.9 -

direction by the

all such consent,

Consent of Port: Whenever consent, approval or

Port is required under the terms contained herein,

approval or direction shall be received in writing

from an authorized representative of The Port of Portland.

Section 9.10 - Admittance: The Port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the lessee or any of the Iessee’s agents or eaployees or

other persons claiming the right of admittance.

Section 9.11 - Inspection:    The Port and the Port’s agents,

janitors, workmen and engineers may retain and use a pass-key to the

Premises described herein and shall have the right to examine and

inspect said Premises from time to time with reference to any

emergency or to the general maintenance of said Premises, or for the

purposes of exhibiting the same. To the extent possible, examinations

or inspections shall be conducted at mutually agreeable times.

Section 9.12 - Time of the Essence: Time is of the essence of

each and every payment term ,of this Lease.
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Section 9o13 - Requlations: The Port may, frcm time to time,

adopt and enforce rules and regulations not in conflict with the

terms of this lease with respect to the use of said premises, and

lessee agrees to observe and obey such rules and regulations.

Section 9.14 - Waiver:    Any waivers shall be in writing. The

covenants of this Lease are continuing covenants and the waiver by

the Iessor of breaches of said covenants shall not be deemed a waiver

of subsequent breaches thereof.

Section 9.15 -

herein, this lease

writing attached to

hereto, and

of any servant,

Modification:    Unless specifically provided

may not be modified except by endorsement in

this lease, dated and signed by all the parties

Port shall not be bound by any oral or written statement

agent, or employee modifying this Lease.

Section 9.16 - Parties: The rights, liabilities, and remedies

provided for herein shall extend to the heirs, legal representatives,

successors and, so far as the terms of this lease permit, assigns of

the parties hereto, and the words "Port" and "Lessee" and their

a~ing verbs or pronouns, wherever used in this Lease, shall

apply equally to all persons, firms, or corporations which may be or

become parties hereto.

Section 9.17 - Subordination: This Lease shall be subject and

subordinate to such liens and encumbrances as are now on or as Port
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may hereafter impose on the land and building, and the Lessee shall

upon request of Port, execute and deliver agreements of subordination

consistent herewith.

Section 9.18 - Notices: All notices required under this lease

shall be deemed to be properly served if sent by regular mail to the

last address previously furnished by the parties hereto or by

personal delivery to a local representative of lessee.    Until

hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at the Port of Portland, PO Box 3529, Portland,

Oregon 97208, and to the Lessee at 5555 N. Channel Avenue, Building

72, Portland, Oregon 97217.

Section 9.19 - Warranty of Authority: The individuals executing

this Agreement warrant that they have full authority to execute this

Lease on behalf of the entity for whmm they are acting herein.

Section 9.20 - Advances by Port: If Lessee shall fail to do

anything required to be done by it under the terms of tb_is Agreement,

except for payments due from lessee to the Port, or Lessee requests

the Port to do smme act or thing, the Port may , at its sole option,

after giving written notice to the Lessee, do such act or thing on

behalf of Lessee and lessee shall pay the Port for its entire cost or

expense in performing such act or thing, said payment to be made

within 30-days after date of invoice from the Port .
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~ WITNESS WHEREOF, ~e parti~ h~e~ ~vesubscribed~e~

names.

LESSEE THE POI~ OF POI~XAND

West Sta~, Inc. Executive D~r~t~r

18
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EXHIBIT B

UTILITY CHARGES
WSI - OPEN YARD SPACE

For the authorized purposes of this lease,
utilities will be provided at the stated rates:

the following

Electricity Metered @ $0.08/KWH NO

Natural Gas Metered @ $0.46/CCF NO

Steam Metered @ $265.00/Service Day NO

Cmmpressed Air Flat Rate @ $17.50/Day (Light) NO
(22 Day/Month Min)

Cmmpressed Air Flat Rate @ $70.00/Day (Heavy) NO

Gas & Oxygen Metered @ $5.00/CCF NO

Water & Sewer Flat Rate @ $137.50/Month NO

Utilities Flat Rate @ $______/SF NO

Area Heat Office Area Only NO

Air Conditioned HVAC Areas Only NO

Utilities -0- sf @ $-0- SF = $-0- per month NO

All other utilities, including telephone service, refuse collection
and janitorial services are the responsibilities of the Lessee.

The rates are subject to change upon 30-days notice.
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Exhibit A
WSI Yard Space Near Bldg. 4, Bays 9, i0, ii

214.0’

1 Acre

PORTLAND SH I P REPA JR YARD
Lease Plat., Yard Space

Drawn 9-13-89
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MONTH-TO-MONTH

LEASE OF IMPROVED SPACES

THIS LEASE, dated ~],~       I~        , ~ , by and between THE

PORT OF PORTLAND, a municipal corporation of the State of Oregon,

hereinafter referred to as "Port," and WEST STATE, INC., a

corporation organized under the laws of the State of Oregon,

hereinafter referred to as "Lessee."

ARTICLE I - PREMISES

Section 1.01. - Description: Port leases to Lessee, on the terms

and conditions stated below, the Premises consisting of the improved

space known as Building 72, Bay ~,~hereinafter referred to as

"Premises o"                                        ~

Section 1.02 - Use of Premises: Lessee may use the Premises only

for the following purpose: Activities related to ship repair.

ARTICLE II - TERM

Section 2.01 - Term: The term of this lease shall commence on

December i, 1986, and shall continue indefinitely, unless terminated

by either party upon thirty (30) days written notice or by Lessee’s

default.
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ARTICLE III- RENTAL

Section 3.01 - Basic Rent: Lessee shall pay to Port as rent One

Thousand Eight Hundred Fourty Eight Dollars ($1,848.00) per month.

Rent shall be payable on the tenth (10th) day of each month in

advance, except that rent for the first and last months has been paid

upon the execution of this Lease and Port acknowledges receipt of

this SUmo~

Section 3.02 - Place of Payments: Payment shall be to Port at

the Port of Portland, PO Box 3529, Portland, Oregon 97208, or such

other place as Port may designate° All amounts not paid by Lessee

when due shall bear interest at the rate of eighteen percent (18%)

per annum. The interest rate of eighteen percent (18%) on overdue

accounts is subject to periodic adjustment to reflect the Port’s then

current interest rate charged on overdue accounts.

ARTICLE IV - GENERAL CONDITIONS

Section 4o01 - Delivery: Should Port be unable to deliver

possession of the Premises on the date fixed for the commencement of

the term, Lessee shall owe no rent until notice from Port tendering

possession to Lessee. If possession is not so tendered within sixty

(60) days following commencement of the term, then Lessee may elect

to cancel this Lease by notice to Port within ten (i0) days following

expiration of the sixty (60) day period. Port shall have no

- 2 -
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liability to Lessee for delay in delivering possession, nor shall

such delay extend the term of this Lease in any manner.

In the event Port shall permit Lessee to occupy the Premises

prior to the commencement date herein set forth, such occupancy shall

be subject to all the provisions of this Lease. Said early

possession shall not advance the termination date hereinabove

provided.

Section 4.02 - Assiqnment: The Lessee will not assign this Lease

or any interest hereunder, and will not permit any assignment hereof

by operation of law, and will not subrent or sublet said Premises or

any portion thereof, and will not permit the use or occupancy of said

Premises by other that the Lessee and his agents and employees of the

Lessee, without first obtaining the written consent of the Port.

Section 4.03 - Alterations: The Lessee will make no

installations, alterations, modification, or additions to said

Premises without first obtaining the written consent of the Port and

all additions, improvements, and fixtures, except the moveable office

furniture and trade fixtures of the Lessee, made or added either by

the Lessee or Port shall be and remain the property of the Port;

provided, however, the Port may require that the Lessee remove upon

termination of this Lease any additions made or fixtures added by the

Lessee’s expense.
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Section 4.04 - Uses: The Lessee will not use or permit in said

Premises anything that will increase the rate of fire insurance

thereon or prevent the Port taking advantage of any ruling of the

Insurance Service Office of Oregon or its successors, which would

allow the Port to obtain reduced rates for long-term insurance

policies; or maintain anything that may be dangerous to life or limb;

or in any manner deface or injure said building or any portion

thereof; or overload the floors; or permit any objectionable noise or

odor to escape or to be emitted from said Premises; or permit

anything to be done upon said Premises in any way tending to create a

nuisance or to disturb any other tenants of the building, or to

injure the reputation of the building; or to use or permit the use of

said Premises for lodging or sleeping purposes or for any immoral or

illegal purposes; and that the Lessee will comply at LesseeWs own

cost and expense with all orders, notices, regulation, or

requirements of any municipality, state, or other governmental

authority respecting the use of said Premises.

Section 4.05 - Liability: The Port shall not be liable to the

Lessee for damage to person or property resulting from the negligence

of a co-tenant or anyone else other than the Port, or for any damage

to person or property resulting from any condition of the Premises or

other cause, including but not limited to damage by water, not

resulting from negligence of the Port.

- 4 -
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The Lessee shall indemnify and save harmless the Port against and

from any and all claims by or on behalf of any person, firm or

corporation arising from the conduct or management of or from any

work or thing whatsoever done by the Lessee or its agents,

contractors, servants, or employees in or about the demised Premises

or the building, and will further indemnify and save the Port

harmless against and from any and all claims arising from any breach

or default on the Port of the Lessee in the Performance of any

covenant or agreement on the part of the Lessee to be performed,

pursuant to the terms of this Lease or arising from any act of

negligence of the Lessee, or any of its agents, contractors,

servants, or employees occurring during the term of this Lease in or

about the demised Premises or the building, and from and against all

costs, counsel fees, expenses, and liabilities incurred in or about

any such claim or action or proceeding brought thereon. In case any

action or proceeding be brought against the Port by reason of any

such claim, the Port may, at its option, require that the Lessee

resist or defend such action or proceeding at the Lessee~s own cost

and expense and by counsel reasonably satisfactory to the Port.

Section 4.06 - Vacation: Upon vacation or abandonment of the

Premises by the Lessee prior to the expiration of the Lease term

without written consent of the Port endorsed hereon, the Port may

forthwith enter upon the Premises or any portion thereof and relet

and otherwise exercise control over the same and that for the purpose

- 5 -
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of such reletting the said Port is authorized st the cost of the

Lessee to make any repairs, changes, alterations, or additions in or

to said demised Premises which may be necessary in the opinion for

the Port for the purpose of such reletting, and such entry and

control shall not release the Lessee from the obligations hereinw but

Lessee shall nevertheless remain liable and continue bound, unless

the Port, at Port’s election, shall cancel the Lease and in the event

cancellation shall be effected and Port and Lessee released from all

obligations thereunder thereafter to accrue, upon the mailing of such

notice of cancellation by Port to Lessee at LesseeWs last known

address.

Section 4.07 - Admittance: The Port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the Lessee or any of the Lessee’s agents or employees or

other persons claiming the right of admittance.

Section 4.08 - Electrical: The Lessee shall not, without Port’s

written consent, operate or install any electrical equipment or

operate or install any machinery or mechanical device on said

Premises other than that normal to office use.

Section 4.09 - Inspection: The Port and the Port’s agents,

janitors, workmen and engineers may retain and use a pass-key to the

Premises described herein to enable them to examine said Premises

- 6 -
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from time to time with reference to any emergency or to the general

maintenance of said Premises, or for the purposes of exhibiting the

same.

Section 4.10 - Premises Care: The Lessee shall at all times take

good care of the demised Premises and shall keep and maintain the

leased premises and all improvements of any kind, which may be

erected, installed, or made thereon by Lessee, in good and

substantial repair and condition. Lessee shall provide proper

containers for trash and garbage and shall keep the leased premises

free and clear of rubbish, debris and litter at all times. Port

shall at all times during ordinary business hours have the right to

enter upon and inspect such premises. Such inspections shall be made

only at a mutually agreeable time.

Section 4.11 - Surrender: At the expiration or sooner

termination of this Lease, the Lessee will surrender and deliver up

said Premises to the Port or those having the PortWs estate therein,

in the same condition as the Lessee now receives said Premises,

ordinary wear and tear and damage by fire and the elements alone

excepted.

Section 4.12 - Action/Suit: If any suit or appeal thereof is

instituted by either party for the enforcement of any covenant

contained in this Lease, the prevailing party shall recover, in
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addition to costs and disbursements, such attorneys’ fees as the

court may adjudge reasonable to be allowed in such suit or action or

appeal thereof.

Section 4.13 - Default: If the rent shall be in arrears for a

period of ten (i0) days; or if the Lessee fails to keep or perform

any of the covenants or conditions of this Lease;. or if the leasehold

interest of the Lessee shall be attached or levied on under

execution; or if a petition is filed by Lessee for an arrangement

with his creditors under Chapter ii of the Bankruptcy Act; or if the

Lessee shall be declared bankrupt or insolvent according to law; or

if any assignment of the Lessee’s property shall be made for the

benefit of creditors, or otherwise, or if the Lessee fails to make

prompt payment of any amounts due the Port in connection with the

Lessee’s occupancy of the Premises, then, and in any of said events,

the Port may at the Port’s option at once, without notice to the

Lessee or any other person, terminate this Lease; and upon the

termination of said Lease at the option of the Port, as aforesaid, or

at the expiration of this Lease, and upon the termination of said

Lease by its terms, the Lessee will at once surrender possession of

said Premises to the Port and remove all the Lessee’s effects

therefrom; and if such possession be not immediately surrendered, the

Port may forthwith enter into and on said Premises and repossess them

as of the Port’s former estate and expel the Lessee, or those

claiming under the Lessee, and remove the effects of any of them,

- 8 -
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forcibly if necessary, and lock said Premises, without being deemed

guilty in any manner of trespass and without prejudice to any

remedies which might otherwise be used for arrears of rent or

preceding breach of covenants; and that in such event the Lessee

expressly waives the service of any notice of intention so to

terminate this Lease or to retake the Premises, and waives service of

any demand for payment of rent or .for possession any of any and every

other notice or demand prescribed by any law of the State of Oregon.

Section 4o14 - Remedies on Default: In the event of termination

on default, the Port shall be entitled to request immediately,

without waiting until the due date of any future rent or until the

date fixed for expiration of the Lease term the value of the Lessee’s

obligations to pay rent under this Lease, plus the reasonable cost of

re-entry and reletting, including, without limitation, the cost of

any cleanup, refurbishing, removal of the Lessee’s property and

fixtures or any other expense occasioned by the Lessee’s failure to

quit the demised Premises upon termination or to leave them in the

required condition, any remodeling costs, attorneys’ fees, court

costs, broker commissions, and advertising costs, plus the unpaid

cost of any tenant improvements being amortized over the term of this

Lease, plus the amount of the loss of reasonable rental value from

the date of default until a new tenant has been, or, with the

exercise of reasonable diligence, could have been secured.
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Section 4.15 - Liens: The Lessee shall not suffer or permit any

mechanic’s lien to be filed against the fee of the demised Premises

nor against the Lessee’s leasehold interest in said Premises by

reason of work, labor, services, or materials thereof through or

under the Lessee, and nothing in this Lease contained shall be deemed

or construed in any way as constituting the consent or request of the

Port, express or implied, by inference or otherwise to any

contractor, subcontractor, laborer, or materialman for the

performance of any labor or the furnishing of any materials for any

specific improvement, alteration, or repair of or to the demised

Premises or any part thereof, nor as giving the Lessee any right,

power, or authority to contract for or permit the rendering of any

services or the furnishing of any materials that would give rise to

the filing of any mechanicWs lien against the fee of the demised

Premises. If any such mechanic’ lien shall at any time be filed

against demised Premises, the Lessee shall cause the same to be

discharged of record within twenty (20) days after the date of filing

the same.

Section 4.16 - Holdinq Over: If the Lessee shall hold over after

the expiration of the term of this Lease, and shall not have agreed

in writing with the Port upon the terms and provision of a new lease

prior to such expiration, the Lessee shall remain bound by all terms,

covenants, and agreements hereof, except that the tenancy shall be

one from month to month.
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Section 4.17 - Utilities: Lessee shall promptly pay ~any charges

for sewer, water, gas, electricity, telephone, and all other charges

for utilities which may be furnished to the leased premises (see

Attachment ’A’).

Section 4.18 - Requlations: The Port, for the proper maintenance

of said building; the rendering of good service, and the providing of

safety, order, and cleanliness, may make and enforce regulations

appropriate for such purposes but not in enlargement of or

inconsistent with the terms, covenants and conditions of this Lease.

Section 4.19 - Waiver: Any waivers shall be in writing. The

covenants of this Lease are continuing covenants and the waiver by

the Lessor of breaches of said covenants shall not be deemed a waiver

of subsequent breaches thereof.

Section 4.20 - Modification: This Lease may not be modified

except by endorsement in writing attached to this Lease, dated and

signed by all the parties hereto, and Port shall not be bound by any

oral or written statement of any servant, agent, or employee

modifying this Lease.

Section 4.21 - Parties: The rights, liabilities, and remedies

provided for herein shall extend to the heirs, legal representatives,
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successors and, so far as the terms of th~s Lease permit, assigns of

the parties hereto, and the words "Port" and "Lessee" and their

accompanying verbs or pronouns, wherever used in this Lease, shall

apply equally to all persons, firms, or corporations which may be or

become parties hereto.

Section 4.22 - Subordination: This Lease shall be subject and

subordinate to such liens and encumbrances as.are now on or as Port

may hereafter impose on the land and building, and the Lessee shall

upon request of Port, execute and deliver agreements of subordination

consistent herewith.

Section 4.23 - Taxes: Lessee agrees to pay all lawful taxes and

assessments which during the term hereof or any. extension may become

a lien or which may be levied by the State, County, City, or any

other tax levying body upon the Premises or upon any taxable interest

by Lessee acquired in this Lease or any taxable possessory right

which Lessee may have in or to the Premises of facilities hereby

leased or the improvements thereon by reason of its occupancy thereof

as well as all taxes on all taxable property, real or personal, owned

by Lessee in or about said Premises. Upon making such payments,

Lessee shall give to the Port a copy of the receipts and vouchers

showing such payment. Upon any termination of tenancy, all taxes

then levied or then a lien on any of said property or taxable

interest therein shall be paid in full without proration by Lessee
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forthwith or as soon as a statement thereof has been issued by tax

collector.

Section 4.24 - Insurance: Lessee shall maintain comprehensive,

general and automobile liability insurance for the protection of

Lessee, directors, officers, servants, and employees, insuring Lessee

against liability for damages because of personal injury, bodily

injury, death, or damage to property, including loss of use thereof,

and occurring on or in any way related to the Premises leased or

occasioned by reason of the operations of the Lessee with insurance

of not less that One Million and No/100 Dollars ($i,000,000o00)

combined single limit. Such insurance shall name the Port, its

commissioners, officers, and employees as additional named insureds

with the stipulation that this insurance, as to the interest of the

Port only therein, shall not be invalidated by any act or neglect or

breach of contract by the Lessee.

Lessee shall furnish to the Port an acceptable certificate

evidencing the date, amount, and type of insurance that has been

procured pursuant to this Lease. All policies of insurance will

provide for not less that thirty (30) days written notice to the Port

and the Lessee before such policies may be revised, nonrenewed or

cancelled.
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Section 4.25 - Notices: All notices required under this Lease

shall be deemed to be properly served if sent by certified mail to

the last address previously furnished by the parties hereto. Until

hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at the Port of Portland, PO Box 3529, Portland,

Oregon 97208, and to the Lessee at WEST STATE, INC., 5555 N. Channel

Ave., Bldg. 43, Portland, Oregon 97217.

IN WITNESS WHEREOF, the parties hereto have subscribed their

names.

WEST STATE, INC.

By

THE PORT/~ PORT~AND

By J~/Executive Director

By By

APPROVED AS TO FORM: APPROVED AS TO LEGAL SUFFICIENCY:

Counsel for Lessee Counsel for The P~o~t of Portland
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ATTACHMENT ’A’

This disclosure statement refers to the lease
dated                             , between the PORT OF PORTLAND and WEST
STATE, INC., for the month-to-month rental of the improved space
commonly known as Building 72, Bay 2 (8400 sf shop).

For the authorized purposes of the above lease, the following
utilities will be provided at the stated rates:

Y/N UTILITY

Y Electricity

N Natural Gas

N Steam

Y Compressed Air

Y

N

N

Y

Y

N

Oxygen-with Gas

Area Heat

Area Air Cond.

Water

Sewer

Flat rate of:

Shop:     $0.05/sf/month x 8400 sf = $

NOTE

($0.08/kwh)

($0.46/ccf)

($265.00/service day)

($17.50/workday-Light Service)
($70.00/workday-Heavy Service)

($5.00/100 cf of Gas Consumed)

Not Available

Not Available

($4.00/ccf of Water consumed)
-or-

($137.50/month)

420°00

TELEPHONE SERVICE, REFUSE COLLECTION, AND JANIITORIAL SERVICES ARE
THE RESPONSIBILITY OF THE LESSEE.

The rates are subject to change upon thirty-days notice.

ACKNOWLEDGED:
Si
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MORTH-TO-MORTH

~E OF IMPROVED SPACE

THIS LFASE, dated this ~~day of~~/~    , 19_~I_, is

entered into by and between THE POR~ OF PORtlAND, a port district of the

State of Oregon (hereinafter referred to as "Port"), and WEST STATE, INC.,

a corporation organized under the laws of the State of Oregon (hereinafter

referred to as "lessee"), for lease of certain described Premises located

at the Portland Ship Repair Yard, Swan Island ("PSRY").

RECITALS

WHEREAS, the Port desires to lease certain land and/or improvements

located at Portland Ship Repair Yard to Lessee, said land and/or

improvements being more particularly described below; and

WHEREAS, Lessee is desirous of leasing said land and/or ±mprovements;

NOW, THEREFORE, in consideration of the above declarations, the

parties have negotiated the following terms and conditions:

ARTICLE I. - A~ TO LEASE, DESCRIPTION OF PREMISES

Section i.i - Agreement to Lease: The Port hereby leases to Lessee,

and lessee leases from the Port on the terms and conditions stated herein,

the Premises consisting of approximately 25,000 square feet of shop space

WSI-B4BI 1
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commonly known as Bay 1 of Building 4 shown on Exhibit No. A, attached

hereto and made a part hereof, and any existing Improvements thereon, and

appurtenances theretQ, (hereinafter referred to as "Premises"). Upon

construction or installation of any Improvements, additions,

Improvements in, und~er, or upon the Premises (collectively

or changes to

"Improvements"), such Improvement(s) shall become a part of the Premises

unless otherwise stahed herein.

Section 1.2 - U~e of Premises:

1.2.1 lessee may use the Premises only for the following

purpose(s): Storage of ship’s equipment and materials and supplies used in

Lessee’s ship repair business. No sandblasting or spray painting shall be

permitted on the Premises, nor shall paints or solvents be stored on the

Premises.

1.2.2 No other use may be made of the Premises without the

written approval of the Port. Except as a necessary and incidental use in

conjunction with the’ use authorized for the Premises pursuant to Section

1.2.1 above, without limiting the foregoing restriction on use, no use may

be made of, on, or from the Premises relating to the handling, storage,

disposal, transportation, or discharge of Hazardous Substances as defined

in Section 6.3 hereof. Under no circumstances shall any use be made of,

or conduct occur on, the Premises which would cause the Premises, or any

part thereof, to be deemed a hazardous waste treatment, storage, or

disposal facility requiring a permit, interim status, or any other special

authorization under any Environmental Law as defined in Section 6.3

hereof.
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1.2.3 The Port shall have the option, but shall not be required

to, request the lessee to provide the Port with a list of all materials

and activities which are or foreseeable will occur on the Premises which

might constitute an environmental liability. Under no circumstances shall

the Port be liable for failure to request or update said list.

1.2.4 In no event shall Lessee store, handle, tr~rt,

dispose, or treat any Hazardous Substances on the Premise which are

generated by or from cleanup, removal, remediation, operations or

activities from third party sources outside PSRY.

1.2.5 In no event shall the lessee ever permanently or

temporarily store the following product categories without the Port’s

prior written approval, except as specifically authorized by federal,

state, or local Environmental Law or regulation:

i. PCBs, PCB contaminated materials, and spill residues containing

PCBs.

2. Asbestos, asbestos-contaminated materials, and spill residues

containing asbestos.

3. Radioactive materials (as defined by state, federal, and local

regulations including but not limited to United States Department of

Transportation (US D.O.T. )

defined in OAR Chapter 333,

Oregon Health Division.

classifications, and restrictions as

Division 100-005 (51) or as defined by
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4. Explosive materials and flammable solids (US D.O.T.

Classification).

5. Poison Gasses (Poison A, US D.O.T. classification).

6. Reactive materials (Defined by RCRA characteristic or

reactivity).

7. Medical, biological, or infectious waste.

i. 2.6 Lessee shall at all times exercise due care in connection

with the handling of Hazardous Substances on the Premises and shall not

cause or permit Hazardous Substances to be spilled, leaked, disposed of,

treated, or otherwise released on the Premises.

1.2.7 Before commencing the use, generation, accumulation,

storage, treatment, or other handling of Hazardous Substances on the

Premises, lessee shall provide the Port with copies of all necessary

permits, authorizations and notices required by any Environmental Law as

described in Section 6.3 herein, with respect to such activities. Lessee

shall at all times comply with all Environmental Laws as defined in

Section 6.3 herein, applicable to the Premises or to the lessee’s

activities on the Premises.
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1.2.8 The lessee shall not in any manner deface or injure the

Premises or any portion thereof; or overload the floors; or permit

anything to be done upon the Premises which would cause an increase in the

Fire Insurance rating to the Building; or commit any nuisance in or about

the Premises; or to use or permit the use of the Premises for lodging or

sleeping purposes.

i. 2.9 The lessee shall not in any manner overload the

Port-owned crane located within the Premises or operate said crane in a

manner inconsistent with its design or intended use.

Section 3.1 - Appurtenant Rights:

1.3.1 Lessee, its customers, agents, representatives,

suppliers, and invitees and subcontractors authorized to be operating in

the yard shall have the nonexclusive right to use the Common Areas, such

right to be in common with others to whom the Port has granted or may

grant such similar right. The term "Common Areas," as used herein, shall

mean the roadways, pedestrian walkways, alleyways, driveways, delivery

areas, trash removal areas, equipment and material storage areas, and any

other areas where such areas have been designated by the Port as areas to

be used by tenants of the Port or those having use agreements in common

with other tenants and users of the Port.

1.3.2 The Port reserves the following rights with respect to

the Common Areas:

1.3.2.1 To establish reasonable rules and regulations for

the use of said Common Areas;

WSI-B4BI 5

PSY100007999



1.3.2.2 To use or permit the use of such Common Areas by

others to whom the Port may grant or may have granted such rights in such

manner as the Port may from time to time so grant;

1.3.2.3 To close all or any portion of the Common Areas to

make repairs or changes, to prevent a dedication of the Common Areas or

the accrual of any rights to any person or the public, or to discourage

unpermitted use of the Common Areas;

1.3.2.4 To construct additional buildings to alter or

remove buildings or other improvements in the Common Areas and to change

the layout of such common Areas, including the right to add to or subtract

from their shape and size;

I. 3.2.5 To exercise any of the Port ’ s governmental powers

over the Common Areas.

ARTICLE II. - TE~M

Section 2.1 - Term: This lease shall commence on January 14, 1991,

andcontinuethroughApril 14, 1991unless otherwise terminated under the

provisions hereof.

ARTICLE III. - RENTAL

Section 3.1 -BasicRent: The Iesseeshallpay, in advance, tot he

Port as rentthe sum of $13,912.50 based upon a rental fee of $13,500.00
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and charges for water and sewer service of $412.50. Monthly utility

charges shown on Exhibit B will be billed in addition.

Section 3.2 - Time and Place of Payments: Payment shall be to the

Port at The Port of Portland, Post Office Box 5095, Portland, Oregon

97208, or such other place as the Port may designate. All amounts not

paid by the Lessee when due shall bear a delinquency charge at the rate of

18% per annum. The delinquency charge on overdue accounts is subject to

periodic adjustment to reflect the Port’s then current charge for overdue

accounts.

Section 3.3 - Acceptance of Late Rent: The Port shall be entitled,

at its sole and complete discretion, to either accept or reject a tender

payment of Basic Rent or Additional Rent which is not paid when due. In

the event the Port elects to accept a tender of payment of rent after the

time when such payment was due, the Port may do so without thereby waiving

any default based upon the failure of Lessee to make such payment when due

and without waiving lessee’s continuing obligation to make such payments

when required under the terms of this Iease. lessee hereby acknowledges

that this constitutes a waiver by lessee of any argument that by accepting

a late payment of rent, the Port has waived any default which is based

upon such late payment or has waived Lessee’s continuing obligation to

make such payments when and as required by the terms of this lease.
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ARTICLE IV. - IZSSEE’S OTHER OBLIGATIONS

Section 4.1 - Construction of Improvements/Alterations: The Lessee

shall make no construction, alteration, or changes on or to the Premises

without prior written consent of the Port. At least thirty days prior to

any approved construction, alteration, or changes upon the Premises or

Improvements, lessee shall submit to the Port architectural and mechanical

final plans and specifications, site-use plan, and architectural rendering

thereof and shall not commence any construction until it has received the

Port’s written approval. All plans for construction, alteration, or

changes shall be signed by an architect or engineer licensed in the State

of Oregon° Should the Port fail to take action concerning the plans

and/or specifications submitted to it within forty-five days, said plans

and/or specifications shall be deemed approved.

4.1.1 No~ such work shall be undertaken until Lessee has

procured and paid for, so far as the same may be required from time to

time, all municipal and other governmental permits and authorizations

required with respect to the work. Procurement of such permits and

authorizations shall be subsequent to lessee’s obtaining Port approval

pursuant to Section 4.1.

4.1.2 All work shall be performed in a good and workmanlike

manner and, in the case of alterations or additions to existing

Improvements, shall be of such quality and type that, when completed, the

value and utility of the Improvements which were changed or altered shall

be not less than the value and utility of such Improvements immediately

before such change or alteration. All work shall be prosecuted with

reasonable dispatch.
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4.1.3 Thirty days after the completion of any work under this

Section 4.1, lessee shall deliver to the Port complete and fully detailed

"AS-BUILT" drawings of the completed Improvements prepared by an architect

licensed in the State of Oregon.

Section 4.2 - Maintenance: Except for the Port maintenance

responsibilities provided in Section 5.1 herein, the lessee shall keep and

maintain the Premises and Improvements of any kind, which may be erected,

installed, or made thereon by the Lessee or the Port, in good and

substantial repair and condition and shall promptly make all necessary

repairs thereto at Lessee’s sole expense, lessee shall be responsible at

its own cost and expense for the maintenance of the interior of the

Premises and Improvements including, but not limited to, plumbing

fixtures, electric fixtures, flooring, partitions, walls, and ceilings.

lessee shall also be responsible for keeping plumbing lines clear and for

protecting water pipes from damage. The Lessee shall provide at, the

Lessee’s expense, proper containers and removal service for trash and

garbage and shall keep the Premises free and clear of rubbish, debris, and

litter at all times.
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Section 4.3 - Taxes: Unless exempt, the lessee agrees to pay all

lawful taxes and assessments which during the term hereof or any extension

may become a lien or which may be levied by the state, county, city, or

any other tax-levying body upon the Premises or Improvements, upon any

taxable interest by Iessee acquired in this lease, or any taxable

possessory right which Lessee may have in or to the Premise or the

Improvements thereon by reason or its occupancy thereof, as well as all

taxes on all taxable property, real or personal, owned by the Iessee in or

about said Premises. Upon making such payments, the Lessee shall give to

the Port a copy of the receipts and vouchers showing such payment. The

lessee understands that Port property is exempt from property taxation

until leased to a taxable entity. In the event the term of this Lease or

any extension thereof shall end after June 30 of any year, the Lessee

shall be responsible for payment of property taxes for the entire tax year

without proration or, in the event of any change in property tax law, for

any taxes due under such law.

Section 4.4 - Liens: The Lessee agrees to pay, when due, all

sums of money that may become due for, any labor, services, materials,

supplies, utilities, furnishings, machinery, or equipment which have been

furnished or ordered with the Lessee’s consent to be furnished to or for

the Lessee in, upon, or about the Premises or Improvements, which may be

secured by any mechanic’s, materialsmen’s, or other lien against the

Premises or Improvements or the Port’s interest therein, and will cause

each such lien to be fully discharged and released at the time the

performance of any obligation secured by any such lien matures or becomes
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due, provided that the Lessee may in good faith contest any mechanic’s or

other liens filed or! established, and in such event may permit the items

i.so contested to rema.ln undischarged and unsatisfied during the period of

such contest, provided that the Port may require the Iessee to procure a

payment bond in the ~amount of the contested lien.

Section 4.5 - Utilities: The lessee shall promptly pay any charges

for telephone, and a~ll other charges for utilities which may be furnished

to the Premises or Improvements at the request of or for the benefit of

Lessee, except for electricity, water and sewer, and gas and oxygen which

shall be provided by the Port. Water and sewer charges for the initial

term of this Lease are included in the Basic Rent. The applicable rates

for electricity and gas and oxygen are shown on Exhibit B, attached

hereto. In no event! shall the lessee overload the electrical circuits

from which the Lessee obtains current.

Section 4.6 - Advertisement Signs: Subject to the provisions hereof,

the lessee shall have the right to install or cause to be installed

appropriate signs oni the Premises to advertise the nature of its

business. The cost for installation and operation of such signs shall be

borne by the lessee. The Lessee shall not erect, install, nor permit to

be erected, installed or operated upon the Premises herein any sign or

other advertising device without having first obtained the Port’s written

consent thereto as to size, construction, location, and general appearance

and then all applicable governmental approvals. All such installations

shall be in accordance with the Portland Ship Repair Yard Signing

Standards as adopted! by the Port from time to time.
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Section 4.7 - Safety Requirements:

4.7.1 The lessee shall conduct its operations, activities and

duties under this lease in a safe manner, and shall comply with all safety

standards ~posed by applicable federal, state and local laws and

regulations. The Lessee shall require the observance of the foregoing by

all subcontractors and all other persons transacting business with or for

the Lessee in any way connected with the conduct of the Lessee pursuant to

this Lease.

4.7.2 The Lessee shall exercise due and reasonable care and

caution to prevent and control fire on the Premises and to that end shall

provide and maintain such fire suppression and other fire protection

equipment as may be required pursuant to applicable governmental

laws,ordinances, statutes and codes for the purpose of protecting the

Improvements adequately and restricting the spread of any fire from the

Premises to any property adjacent to the Premises.

Section 4.8 - Access to Premises: Except as provided in Section

4.8.1, the Port shall at all times during ordinary business hours have the

right to enter upon the Premises and Improvements for the purposes of: (i)

inspecting the same; (2) confirming the performance by Lessee of its

obligations under this lease; (3) doing any other act which the Port may

be obligated or have the right to perform under this lease, or reasonably

related thereto; and (4) for any other lawful purpose. Such inspections

shall be made only at a mutually agreeable time to all parties except in

cases of emergency or pursuant to Section 4.8.1.
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4.8.1 Environmental Inspection: The Port reserves the right to

inspect the lessee’s and Iessee’s subtenants’ management of Hazardous

Substances, as defined in Section 6.3, on the Premises at any time and

from time to time without notice to the lessee or subtenant. If the Port

at any time during the term of this Lease or any extension thereof has

reason to believe that the lessee or Lessee’s subtenant(s) are managing

Hazardous Substances in a manner that may allow contamination of any

portion of the Premises, the Port may require the lessee to furnish to the

Port, at the iessee’s sole expense, an environmental audit or an

environmental assessment with respect to the matters of concern to the

Port. The Port shall have the right to approve the company or individual

conducting said audit and the audit procedures and shall be given an

original copy of the results. Lessee shall cooperate with all such

requests.

Section 4.9 - Hazardous Substances Spills and Releases: lessee shall

immediately notify the Port upon becoming aware of: (i) any leak, spill,

release or disposal of a Hazardous Substance, as defined in Section 6.3,

on, under or adjacent to the Premises or threat of or reasonable suspicion

of any of the same; and/or (2) any notice or communication from a

governmental agency or any other person directed to the Lessee or any

other person relating to such Hazardous Substances on, under, or adjacent

to the Premises or any violation of any federal, state, or local laws,

regulations, or ordinances with respect to the Premises or activities on

the Premises.
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4.9.1 In the event of a leak, spill or release of a Hazardous

Substance on the Premises or the threat of or reasonable suspicion of the

same, lessee shall immediately undertake all emergency response necessary

to contain, clean up and remove the Hazardous Substance and shall

undertake within a reasonable time all investigatory, remedial and/or

removal action necessary or appropriate to ensure that any contamination

by the Hazardous Substances is eliminated. The Port shall have the right

to approve all investigatory, remedial and removal procedures and the

company(ies) and/or individual(s) conducting said procedures. Within 30

days following completion of such investigatory, remedial and/or removal

action, Lessee shall provide the Port with a certification acceptable to

the Port that all such contamination has been eliminated as required by

federal, state, or local law or regulation.
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ARTICLE V. " POR~ OBLIGATIONS AND K!~qRANTIES

Section 5.1 - Maintenance: Except for Lessee’s maintenance

obligations as described in Section 4.2 and lessee’s obligations to repair

damage caused by its activities on the Premises or its failure to act, the

Port shall be responsible for maintenance of the exterior walls, doors,

windows, and roof areas of the Premises, and maintenance of the exterior

and interior electric, water and sewer lines inside the Premises. Any and

all maintenance and repair work not specifically described herein as the

responsibility of the Port shall be the responsibility of the Lessee.

Section 5.2 - Delivery:

5.2.1 lessee shall have the right to possession of the Premises

as of the date of the term hereof. Should the Port be unable to deliver

possession of the Premises on the date fixed for commencement of the term,

the lessee shall owe no rent until notice from the Port tendering

possession to the lessee. The Port shall have no liability to the lessee

for delay in delivering possession, nor shall such delay extend the term

of this lease in any manner.

5.2.2 In the event the Port shall permit the Lessee to occupy

the Premises prior to the occupancy date herein set forth, such occupancy

shall be subject to all the provisions of this lease.

Section 5.3 - Port’s Warranty of Ownership: The Port warrants that

it is the owner of the land and building and has the right to lease said

Premises under the terms of this lease. Subject to the lessee performing

all obligations of this Lease, the Lessee’s possession of the Premises
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will not be disturbed by the Port or anyone lawfully claiming by, through

or under the Port and the Port will defend the Lessee’s right to quiet

enjoyment of the Premises from disturbance by anyone lawfully claiming by,

through or under the Port.

Section 5.4 - Condition of Premises: The Port makes no warranties or

representations regarding the condition or available lawful uses of the

Premises. The lessee has inspected and accepts the Premises in an "as is"

condition upon taking possession, and the Port shall have no liability to

the lessee for any loss, damage, injury, or costs caused by the condition

or available lawful uses of the Premises.

~CLE VI. -~ILITY, INDI~£NITY, INSURANCE, DAMAGE AND DESTRUCTION

Section 6.1 - Liability: The Port shall not be liable to the lessee

for damage to person or property resulting from the negligence of a

co-tenant or anyone else other than the Port, or for any damage to person

or property resulting from any condition of the Premises or other cause,

including but not limited to damage by water, not resulting from the

negligence of the Port. lessee understands that the Premises are located

within a ship repair yard where large vessels are repaired, sandblasted,

and spray painted and such activities may create noise, odors, dusts,

paint oversprays and sandblast grit. Lessee acknowledges these risks,

assumes the risks for damages caused by such risks, and releases the Port

from liability therefore.
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Section 6.2 - General Indemnity: The Port shall not in any event be

liable for any injury to any person or damage to any property occurring on

or about the Premises, unless such injury or damage results from the

wilful acts or negligence of the Port. lessee covenants and agrees to

indemnify and hold harmless the Port, its commissioners, directors,

officers, agents, and employees from and against any and all actual or

potential liability, claims, demands, damages, expenses, fees (including

attorneys’ fees), fines, penalties, suits, proceedings, actions, and

causes of action (collectively "costs") which may be imposed upon or

incurred by the Port due to the acts or omissions of any person or entity

whatsoever (excluding only the wilful acts or negligence of the Port), and

which: (i) arise from or are in any way connected with Lessee’s use,

occupation, management or control of the Premises whether or not due to

lessee’s wilful act or omission or negligence and whether or not occurring

on the Premises; or (2) result from any breach, violation, or

nonperformance by lessee of any of its obligations under this lease.

Section 6.3 - Hazardous Substances Indemnity: In addition to the

indemnity provided in Section 6.2 above, the Lessee agrees to indemnify,

save, and hold harmless the Port from and against all removal,

remediation, containment and other costs caused by, arising out of, or in

connection with, the handling, storage, discharge, transportation, or

disposal of hazardous or toxic wastes or substances, pollutants, oils,

materials, contaminants, or Regulated Substances (collectively "Hazardous

Substances") as those terms are defined by federal, state, or local law or

regulation, including but not limited to, the Resource Conservation
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and Recovery Act (RCRA) (42 U.S.C. §6901 et. seq.); the Comprehensive

Environmental Response, Compensation and Liability Act (CERCLA) (42 U.S.C.

§9601, et. seq. ) ; Superfund Amendment and Reauthorization Act of 1986

(SARA) (P.L. 99-499, October 17, 1986) as amended; the Toxic Substances

Control Act (15 U.S.C. §2601, et. seq. ); the Clean Water Act (33 U.S.C.

§1251, et. seq.); the Clean Air Act (42 U.S.C. §7401, et. seq.); the Solid

Waste Disposal Act (42 U.S.C. §3251, et. seq.); Marpol Regulations and all

annexes thereto; 1985 Oregon Laws Chapter 733; and 1987 Oregon Laws

Chapter 540, as the same may be amended from time to time, (collectively

"Environmental Law"), which Hazardous Substances are on the Premises as a

result of iessee’s acts or omissions, whether occurring prior to or during

the term of this Iease. Such costs shall include but not be limited to:

(a) claims of third parties, including governmental agencies, for damages,

response costs, or other relief; (b) the cost, expense or loss to the Port

of any injunctive relief, including preliminary or temporary injunctive

relief, applicable to the Port or the Premises; (c) the expense, including

fees of attorneys, engineers, and experts, reporting the existence of said

hazardous substances or contaminants to any agency of the State of Oregon

or the United States as required by applicable laws or regulations; (d)

any and all expenses or obligations, including attorneys’ incurred at,

before, and after any trial or appeal therefrom or any administrative

proceeding or appeal therefrom whether or not taxable as costs, including,

without limitation, attorneys’ fees, witness fees (expert and otherwise),

deposition costs, copying and telephone charges and other expenses, all of
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which shall be paid by lessee promptly after the Port incurs the

obligation to pay such amounts. Such damages, costs, liabilities and

expenses shall include such as are claimed to be owed by any regulating

and administering agency. As used in Article VI, the word "Premises"

shall be deemed to include the soil and water table thereof.

6.3.1 Promptly upon written notice from the Port or from any

governmental entity, the Lessee shall remove from the Premises (including

without limitation the soil or water table thereof) all Hazardous

Substances whether in existence prior to the commencement date of this

Lease or thereafter and shall restore the Premises to clean, safe, good,

and serviceable condition. Any such cleanup shall be in conformance with

all applicable governmental rules and regulations.

Section 6.4 - Duty to Defend: Lessee shall, at its sole expense,

defend any and all actions, suits, and proceedings covered by the

indemnity set forth in Sections 6.2 and 6.3 which may be brought against

the Port or in which the Port may be impleaded, and shall satisfy, pay,

and discharge any and all judgments, orders, and decrees that may be

entered against the Port in any such action or proceeding.

Section 6.5 - Insurance:

6.5.1 The Lessee shall maintain an occurrence form commercial

general and automobile liability insurance policy or policies including a

fire legal liability endorsement for the protection of the lessee and the

Port, its commissioners, directors, officers, servants, and eaployees,
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insuring the Lessee and the Port against liability for damages because of

personal injury, bodily injury, death, or damage to property, including

loss of use thereof, and occurring on or in any way related to the

Premises or occasioned by reason of the operations of the lessee on or

from the Premises with insurance limits of not less than ($5,000,000)

combined single limit for bodily injury and property damage for

Premises/products/completed operations liability.

6.5.2 Iessee shall maintain in force Workers’ Compensation

insurance, including coverage for Employer’s Liability and, if applicable,

The Longshoremen’s and Harbor Workers’ Compensation Act.

6.5.3 All insurance shall name the Port, its commissioners,

offices, and employees as additional insureds with the stipulation that

this insurance, as to the interest of the Port only therein, shall not be

invalidated by any act or neglect or breach of contract by the Lessee.

6.5.4 The lessee shall furnish to the Port a certificate(s) of

insurance evidencing the date, amount, and type of insurance that has been

procured pursuant to this lease. All policies of insurance shall remain

in full force during the term hereof and shall provide for not less than

30 (thirty) days written notice to the Port and the Lessee before such

policies may be revised, nonrenewed, or cancelled. Upon request, the

lessee shall provide the Port with a copy or copies of any insurance

policy provided pursuant to this Lease.
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6.5.5 The Port shall have the right to review the coverage and

limits of insurance required herein from time to time. In the event the

Port determines that such limits should be modified, the Port will provide

30 days notice to the lessee of such determination and the Lessee shall,

if the coverage is expanded and/or limits are increased, modify its

coverage to comply with the new limits and provide the Port with an

updated certificate.

Section 6.6 - Waiver of Subrogation: The Port and the lessee agree

that each forfeits any right of action that it may later acquire against

the other of the parties to the Iease for loss or damage to its property,

or to property in which it may have an interest, to the extent that such

loss is covered by the provision of the other’s property damage policy or

policies°

ARTICLE VII. - TERMINATION

Section 7.1 - Termination by the Port: The Port shall be entitled to

terminate this lease as provided herein and as otherwise provided by law.

Section 7.2 - Termination by Lessee: The lessee shall be entitled to

terminate this Lease as provided herein and as otherwise provided by law.

Section 7.3 - Duties on Termination: Upon termination of the Lease

for any reason, the lessee shall deliver all keys to the Port and
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surrender the Premises and Improvements in good condition. Alterations

including but not limited to electrical systems, constructed by the lessee

with permission from! the Port shall not be removed, unless the terms of

permission for the alteration so require, but shall be restored to the

original condition. Depreciation and wear from ordinary use for the

purpose for which the Premises were let need not be restored, but all

repair for which the lessee is responsible shall be completed to the

latest practical date prior to such surrender.

Section 7.4 - Title to Improvements: Subject to the provisions of

Section 7.5, upon termination of this Lease by the passage of time or for

any reason, the Port shall have the option to either require remov~l of

any or all Improvements constructed by the lessee, pursuant to Section

4.1, within 90 days after the expiration of the lease at the Lessee’s

expense or shall have the option to take title to any or all such

structures, installations, and Improvements.

Section 7.5 - Fixtures:

7.5.1 Upon termination of this lease for any reason, any or all

fixtures placed upon the Premises during the lease Term, or any extension

thereof, other than the lessee’s trade fixtures, shall, at the Port’s

option, become the property of the Port. Movable furniture, decorations,

floor covering (other than hard surface bonded or adhesively fixed

flooring), curtains, blinds, furnishing and trade fixtures shall remain

the property of the lessee if placed on the Premises by the lessee. At or
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before the termination of this lease, Lessee, at its expense, shall remove

from the Premises any or all of Lessee’s fixtt%res or personal property

which the Port has required lessee to remove under the terms of this

Lease, and shall repair any damage to the Premises resulting from the

installation or removal of such fixtures or personal property. Any items

of Iessee’s f~es or personal property which remain on the Premises

after the termination of this lease in violation of this Section 7.5 may,

at the option of the Port, be deemed abandoned. The Port shall have the

option, in its sole discretion, of (a) retaining any or all of such

abandoned property without any requirement to account to Lessee therefor,

or (b) removing and disposing of any or all of such abandoned property and

recovering the cost thereof, plus interest from the date of expenditure at

the Port’s then current interest rate, from Lessee upon demand.

7.5.2 The time for removal of any property or fixtures which

the lessee is required to remove from the Premises upon termination shall

be as follows: (i) on or before the date the lease terminates as provided

herein; or (2) within 30 days after notice from the Port requiring such

removal where the property to be removed is a fixture which the Lessee is

not required to remove except after such notice by the Port, and such date

would fall after the date on which the lessee would be required to remove

other property.

Section 7.6 - Holding Over: If Lessee shall hold over after the

expiration or termination of the lease Term or any extension thereof,

shall not have agreed in writing with the Port upon the terms and

provisions of a new lease prior to such expiration, at the Port’s

and
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discretion, Iessee shall be deemed a month-to-month holdover tenant or a

tenant at sufferance. In the event the Port deems lessee as a

month-to-month holdover tenant, lessee shall remain bound by all terms,

covenants, and agreements hereof, except that : (i) the tenancy shall be

one from month to month subject to the payment of all rent in advance, the

monthly rent being $5,500.00; (2) the Port shall have the right to adjust

the rental payments, charges or use fees upon thirty days’ written notice

to lessee; and (3) such month-to-month tenancy may be terminated at any

time by written notice from the Port to Lessee. In the event the Port

deems lessee as a tenant at sufferance, the Port shall be entitled to

exercise any rights pursuant thereto. In the event of holdover beyond

June 30 of any year, Lessee shall be responsible for payment of property

taxes for the entire tax year without proration.

Section 7.7 - Environmental Audit: Upon reasonable cause and written

notice, the Port may, at or near the expiration of this Lease by time or

other termination, require the lessee to conduct, at its cost, an

environmental audit of the Premises acceptable to the Port to determine if

any environmental contamination as defined by then-applicable

Environmental Law exists on the Premises. The Port shall have the right

to approve the audit procedures and the company or individual conducting

said audit and shall be given an original copy of the results, lessee

shall provide to the Port a supplemental up-date report as of the last day

of the Lease Term. The Lessee shall promptly remedy any contamination

revealed by such audit in accordance with the then applicable

Environmental Law prior to the expiration of the lease Term. The Port, if
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necessary, will grant lessee a Permit of Entry for such purpose. In the

event the lessee fails to promptly remedy the contamination, the Port

shall have the right to remedy such contamination and charge the Lessee

all such costs. The Iessee agrees to pay to Port such costs within 30

days after receipt of invoice from the Port, such right to be in addition

to any other remedy available to the Port as provided herein, at law, or

7.7.1 If the lessee does not conduct said audit as required

herein, the Port may, at its sole option, complete said audit at the

lessee’s expense. Until said audit and any remedial actions as required

to restore the Premises to an acceptable condition are completed, the

Iessee shall not be released from any liability for such costs.

ARTICLE VIII. - DEFAULT

Section 8.1 - Events of Default: The following shall be events of

default:

8.1.1 Default in Rent: Failure of the lessee to pay any rent

or other charge as provided herein within i0 days after it is due.

8.1.2 Default in Other Covenants: Failure of the lessee to

comply with any term or condition or fulfill any obligation of the lease

(other than the payment of rent or other charges) within 30 days after

written notice by the Port specifying the nature of the default with

reasonable particularity. If the default is of such a nature that it

cannot be completely remedied within the 30 day period, this provision
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ARTICLE IX. - GENERAL PROVISIONS

Section 9.1 - Assiqnment and Sublease:

9.1.1 This lease is personal to the lessor and the Lessee.

Except as provided herein, as to the Federal Government vis-a-vis the USNS

OBSERVATION I~, no part of the Premises nor any interest in this lease

may be assigned, mortgaged, or subleased, nor may a right of use of any

portion of the Premises be conveyed or conferred on any third person by

any other means, without the prior written consent of the Port. Any

assignment or attempted assignment without the Port’s prior written

consent shall be void. This provision shall apply to all transfers by

operation of law. If the Lessee is a corporation, this provision shall

apply to any sale of a controlling interest in the stock of the

corporation.

9.1.2 Consent in one instance shall not prevent this provision

from applying to a subsequent instance.

9.1.3 Other than the subleases for which the Port has given

written consent concurrently with this Lease, in determining whether to

consent to sublease, the Port may consider any factor, including the

following factors: financial ability; business experience; intended use.

Section 9.2 - Nonwaiver: Waiver by either party of strict

performance of any provision of thisLease shall notbe a waiver of or

prejudicetheparty’s right to require strict performance ofthe same

provision inthe future or of any other provision. All waivers shall be
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shall be complied with if the Lessee begins correction of the default

within the 30 day period and thereafter proceeds with reasonable diligence

and in good faith to effect the remedy as soon as practicable.

8.1.3 Insolvency: To the extent permitted by the United States

Bankruptcy Code, insolvency of the Iessee; an assignment by the lessee for

the benefit of creditors; the filing by the Lessee of a voluntary petition

in bankruptcy; an adjudication that the Lessee is bankrupt or the

appointment of a receiver of the properties of the Lessee and the receiver

is not discharged within 30 days; the filing of an involuntary petition of

bankruptcy and failure of the lessee to secure a dismissal of the petition

within 30 (thirty) days after filing; attachment of or the levying of

execution on the leasehold interest and failure of the lessee to secure

discharge of the attachment or release of the levy of execution within i0

days.

8.1.4 Failure to Occupy: Failure of the Lessee for 30 days or

more to occupy the Premises for one or more of the purposes permitted

under this Lease unless such failure is excused under other provisions of

this Lease.

Section 8.2 - Remedies on Default:

8.2.1 In the event of a default under the provisions of Section

8.1, the Port at its option may terminate the lease and at any time may

exercise any other remedies available under law or equity for such

default. Any notice to terminate may be given before or within the grace

period for default and may be included in a notice of failure of

compliance. No termination of this Lease pursuant to this Section 8.2

shall relieve Lessee of its liabilities and obligations under this Lease,
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and any damages shall survive any such termination.

8.2.2 If lessee fails to perform any of its obligations under

this Lease, the Port, without waiving any other remedies for such failure,

may (but shall not be obligated to) perform such obligation for the

account and at the expense of the lessee, without notice in a case of

emergency, and in any other case if such failure continues for 15 days

after written notice from the Port specifying the nature of the failure.

As used herein, "emergency" shall mean any activity, cause or effect under

the control or direction of the lessee, its employees, agents, invitees,

guests, or subcontractors involving the health, safety or general welfare

of persons or property. The Port shall not be liable to Lessee for any

claim for damage resulting from any such action by the Port. Lessee

agrees to reimburse the Port upon demand for any expenses incurred by

Lessor pursuant to this lease together with interest thereon from the date

of payment at the Port’s then current interest rate.

8.2.3 Suit(s) or action(s) for the recovery of the rents and

other amounts and damages, or for the recovery of possession may be

brought by landlord, from time to time, at landlord’s election, and

nothing in this Lease will be deemed to require landlord to await the date

on which the lease Term expires. Each right and remedy in this lease will

be cumulative and will be in addition to every other right or remedy in

this Lease or existing at law or in equity or by statute or otherwise,

including, without limitation, suits for injunctive relief and specific

performance. The exercise or beginning of the exercise by landlord of any

such rights or remedies will not preclude the simultaneous or later

exercise by landlord of any other such rights or remedies. All such

rights and remedies are nonexclusive.
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in writing. The Port’s acceptance of a late payment of rent does not

waive any preceding or subsequent default other than the failure to pay

the particular sum accepted.

Section 9.3 - Attorney’s Fees: If suit or action is instituted in

connection with any Controversy arising out of this lease, the prevailing

party shall be entitled to recover in addition to costs such sum as the

court may adjudge reasonable as attorney fees, or in the event of appeal

as allowed by the appellate court.

Section 9.4 - Law of Oregon: This lease shall be governed by the

laws of the State of Oregon. If a court of competent jurisdiction

declares this Iease to be a public contract under ORS Chapter 279, then

the parties agree that the contract provisions required by ORS Chapter 279

to be included in public contracts are hereby incorporated by reference

and shall become a part of this lease as if fully set forth herein.

Section 9.5 - Adherence to Law: The lessee shall adhere to all

applicable Federal, State, and local laws, rules, regulations, and

ordinances, including but not limited to (i) laws governing its

relationship with its employees, including but not limited to laws, rules,

regulations, and policies concerning Worker’s Compensation, and m~

and prevailing wage requirements; (2) laws, rules, regulations and

policies relative to occupational safety and health, (3) all federal,

state, regional and local laws, regulations and ordinances protecting the

enwironment, and (4) all laws and regulations regarding the handling and

disposal of Hazardous Substances.
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9.5.1 lessee shall not use or allow the use of the Premises or

any part thereof for any unlawful purpose or in violation of any

certificate of occupancy, any certificate of compliance, or of any other

certificate, law, statute, ordinance, or regulation covering or affecting

the use of the Premises or any part thereof, lessee shall not permit any

act to be done or any condition to exist on the Premises or any part

thereof which may be hazardous, which may constitute a nuisance, or which

may void or make voidable any policy of insurance in force with respect to

the Premises.

9.5.2 The Lessee shall promptly provide to the Port copies of

all notices or other communications between the Lessee and any

governmental entity which relate to the Lessee’s noncompliance or alleged

noncompliance with any law, ordinance, regulation, condition, or other

applicable requirement lawfully imposed by any agency, governmental body,

or quasi-governmental body having jurisdiction over the Lessee’s use of

the Premises.

9.5.3 Lessee shall obtain, and promptly advise the Port of

receipt of all federal, state, or local governmental approvals or permits

required by law or regulation for any activity or construction that Lessee

may undertake on the Premises. lessee shall provide the Port with copies

of all such approvals and permits received by lesseeo

Section 9.6 - Time of Essence: Time is of the essence of each and

every covenant and condition of this Lease.
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Section 9.7 - warranty of Authority: The individuals executing this

agreement warrant that they have full authority to execute this lease on

behalf of the entity~ for whom they are acting herein.

Section 9.8 - Headings: The article and section headings contained

herein are for convenience in reference and are not intended to define or

limit the scope of any provisions of this Lease.

Section 9.10 - Consent of Port:

9.9.1 ~ject to the provisions of Section 9.1, whenever

consent, approval or direction by the Port is required under the terms

contained herein, all such consent, approval, or direction shall be

received in writing from an authorized representative of The Port of

Portland.

9.9.2 If Lessee requests the Port’s consent or approval

pursuant to any provision of the Lease and the Port fails or refuses to

give such consent, lessee shall not be entitled to any damages as a result

of such failure or refusal, whether or not unreasonable, it being intended

the Lessee’s sole remedy shall be an action for specific performance or

injunction, and that such remedy shall be available only in those cases in

which the Port has in fact acted unreasonably and has expressly agreed in

writing not unreasonably to withhold its consent or may not unreasonably

withhold its consent as a matter of law.

Section 9.10 - Notices: All notices required under this lease shall

be deemed to be properly served if served personally or sent by certified
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mail to the last address previously furnished by the parties hereto.

Until hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at The Port of Portland, Post Office Box 3529,

Portland, Oregon 97208, or served personally at 5555 N. Channel Ave.,

Bldg. 50, Portland, Oregon, 97217, and to the Lessee at 5555 N. Channel

Avenue, Bldg 72, Portland, OR 97217. Date of Service of such notice is

date such notice is personally served or deposited in a post office of the

United States Post office Department, postage prepaid.

Section 9.11 - Modification: Any modification of the Lease shall be

mutually agreed upon and reduced to writing and shall not be effective

until signed by the parties hereto.

Section 9.12 - No Benefit to Third Parties: The Port and the Lessee

are the only parties to this lease and as such are the only parties

entitled to enforce its terms. Nothing in this lease gives or shall be

construed to give or provide any benefit, direct, indirect, or otherwise

to third parties unless third persons are expressly described as intended

to be beneficiaries of its terms.

Section 9.13 - Admittance: The Port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the Lessee or any of the iessee’s agents or employees or other

persons claiming the right of admittance.
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Section 9.14 - Regulations: The Port may, from time to time,

and enforce rules and regulations with respect to the use of said

Premises, and lessee agrees to observe and obey such rules and

regulations.

adopt

Section 9.15 - Partial Invalidity: If any provision of this Lease or

the application thereof to any person or circumstance is at any time or to

any extent, held tobe invalid or unenforceable, the remainder of this

Lease, or the application of such provision to persons or circumstances

other than those to which it is held invalid or unenforceable, shall not

be affected thereby, and eachprovision of thisLease shall be validand

enforceable to the fullest extent permitted by law.

Section 9.16 - Survival: All agreements (including, but not limited

to, indemnification agreements) set forth in this Lease, the full

performance of which are not required prior to the expiration or earlier

termination of this Lease, shall survive the expiration or earlier

termination of thisleaseandbe fully enforceablethereafter.

Section 9.17 - Entire Agreement: It is understood and agreed that

this instrument contains the entire Agreement between the parties hereto.

It is further understood and agreed by the Lessee that the Port and the

Port’s agents have made no representations or promises with respect to

this Agreement or the making or entry into this Agreement, except as in

this Agreement expressly set forth, and that no claim or liability or

cause for termination shall be asserted by the lessee against the Port
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for, and the Port shall not be liable by reason of, the breach of any

representations or promises not expressly stated in this Agreement, any

other oral agreement with the Port being expressly waived by the Lessee.

IN WITNESS WHEREOF, the parties hereto have subscribed their names.

THE    OF

~IRECTOR

Couns~-f~Th~ ~Pl~t of V~ortland

WSI-B4BI
01/15/91
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EXHIBIT B

FOR ~ SERVICES BUILDING AREAS

This disclosure statement is part of the lease dated

1991, between the POR~ OF PO~ and WEST STATE, INC. for the rentaI of

the improved space identified in Attachment A. For the authorized purpose

of the above lease, the following utilities shall be provided at the

stated rates subject to change upon thirty days written notice by the

Port.

Electricity metered at $. 10/KWH.

Gas and Oxygen metered at $5.00 per CCF of gas consumed.

In the event of lessee’s holdover per Section 7.6, the following utilities
will be billed in addition:

Water and Sewer $137.50 per month
Compressed Air $385.00 per month

Telephone service, refuse collection, and janitorial services are the
responsibility of the Lessee.

’ *~~ ’ ’~~ Date

ACKNOWLEDGED: ~seke s signa~fre
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MONTH-TO-MONTH

~E OF IMPROVED SPACE

entered into by and between THE POR~ OF PORIIAND, a port district of the

State of Oregon (hereinafter referred to as "Port"), and WEST ST31TE, INC.,

a corporation organized under the laws of the State of Oregon (hereinafter

referred to as "Lessee"), for lease of certain described Premises located

at the Portland Ship Repair Yard, Swan Island ("PSRY").

RECITALS

WHEREAS, the Port desires to lease certain land and/or improvements

located at Portland Ship Repair Yard to Lessee, said land and/or

improvements being more particularly described below; and

WHEREAS, Lessee is desirous of leasing said land and/or improvements;

NOW, THEREFORE, in consideration of the above declarations, the.

parties have negotiated the following terms and conditions:

ARTICLE I. - AGREEMENT TO LEASE, DESCRIPTION OF PRI.~4ISES

Section i.I - Agreement to Lease: The Port hereby leases to lessee,

and Lessee leases from the Port on the terms and conditions stated herein,

the Premises consisting of approximately 3200 square feet of upstairs
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office space in Building 80 shown on Exhibit No A, attached hereto and

made a part hereof, and any existing Improvements thereon, and

appurtenances thereto, (hereinafter referred to as "Premises"). Also

included under the terms of this Lease are 16 parkir~ spaces located

adjacent to Building 50. Upon construction or installation of any

Improvements, additions, or changes to Improvements in, under, or upon the

Premises (collectively "Improvements"), such Improvement(s) shall beccm~ a

part of the Premises unless otherwise stated herein.

Section 1.2 - Use of Premises:

1.2.1 Lessee may use the Premises only for the following

purpose(s): Offices and parking for Lessee’s administrative staff.

1.2.2 No other use may be made of the Premises without the

written approval of the Port. Except as a necessary and incidental use in

conjunction with the use authorized for the Premises pursuant to Section

1.2.1 above, without limiting the foregoing restriction on use, no use may

be made of, on, or from the Premises relating to the handling, storage,

disposal, transportation, or discharge of Hazardous Substances as defined

in Section 6.3 hereof. Under no circumstances shall any use be made of,

or conduct occur on, the Premises which would cause the Premises, or any

part thereof, to be deen~ a hazardous waste treatment, storage, or

disposal facility requiring a permit, interim status, or any other special

authorization under any Environmental Law as defined in Section 6.3

hereof.
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1.2.3 The Port shall have the option, but shall not be required

to, request the Lessee to provide the Port with a list of all materials

and activities which are or foreseeable will occur on the Premises which

might constitute an environmental liability. Under no circumstances shall

the Port be liable for failure to request or update said list.

1.2.4 In no event shall Lessee store, handle, transport,

dispose, or treat any Hazardous Substances on the Premise which are

generated by or frc~ cleanup, removal, remediation, operations or

activities from third party sources outside PSRY.

1.2.5 In no event shall the Lessee ever permanently or

temporarily store the following product categories without the Port’s

prior written approval, except as specifically authorized by federal,

state, or local Environmental Law or regulation:

i. PCBs, PCB contaminated materials, and spill residues containing

PCBs.

2. Asbestos, asbestos-contaminated materials, and spill residues

containing asbestos.

3. Radioactive materials (as defined by state, federal, and local

regulations including but not limited to United States Department of

Transportation (US D.O.T. ) classifications, and restrictions as

defined in OAR Chapter 333, Division 100-005 (51) or as defined by

Oregon Health Division.
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4. Explosive materials and flammable solids (US D.O.T.

Classification).

5. Poison Gasses (Poison A, US D.O.T. classification).

6. Reactive materials (Defined by RCRA characteristic or

reactivity).

7. Medical, biological, or infectious waste°

1.2.6 lessee shall at all times exercise due care in connection

with the handling of Hazardous Substances on the Premises and shall not

cause or permit Hazardous ~tances to be spilled, leaked, disposed of,

treated, or otherwise released on the Premises.

1.2.7 Before ccsm~/qc~ the use, generation, accumulation,

storage, treatment, or other handling of Hazardous Substances on the

Premises, Lessee shall provide the Port with copies of all necessary

permits, authorizations and notices required by any Environmental law as

described in Section 6.3 herein, with respect to such activities, lessee

shall at all times comply with all Environmental laws as defined in

Section 6.3 herein, applicable to the Premises or to the Lessee’s

activities on the Premises.
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1.2.8 The Lessee shall not in any manner deface or injure the

Premises or any portion thereof; or overload the floors; or permit

anything to be done upon the Premises which would cause an increase in the

Fire Insurance rating to the Building; or commit any nuisance in or about

the Premises; or to use or permit the use of the Premises for lodging or

sleeping purposes.

Section 3.1 - Appur~t Rights:

1.3.1 Lessee, its customers, agents, representatives,

suppliers, and invitees and subcontractors authorized to be operating in

the yard shall have the nonexclusive right to use the Common Areas, such

right to be in common with others to whom the Port has granted or may

grant such similar right° The term "Common Areas," as used herein, shall

mean the roadways, pedestrian walkways, alleyways, driveways, delivery

areas, trash removal areas, equipment and material storage areas, and any

other areas where such areas have been designated by the Port as areas to

be used by tenants of the Port or those having use agreements in common

with other tenants and users of the Port.

I. 3.2 The Port reserves the following rights with respect to

the Common Areas:

1.3.2.1 To establish reasonable rules and regulations for

the use of said Common Areas;
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1.3.2.2 To use or permit the use of such Common Areas by

others to whom the Port may grant or may have granted such rights in such

manner as the Port may from time to time so grant;

1.3.2.3 To close all or any portion of the Common Areas to

make repairs or changes, to prevent a dedication of the Common Areas or

the accrual of any rights to any person or the public, or to discourage

unpermitted use of the Common Areas;

1.3.2.4 To construct additional buildings to alter or

remove buildings or other improvements in the Cc~mon Areas and to change

the layout of such common Areas, including the right to add to or subtract

from their shape and size;

1.3.2.5 To exercise any of the Port’s governmental powers

over the Cmmmon Areas.

Section 2.1 - Term: This lease shall ccmm~_nce on January ii, 1991,

and continue month to month until terminated by either party upon thirty

days’ written notice or otherwise terminated under the provisions hereof.

A/[EICLE III. - RENTAL

Section 3.1 - Basic Rent: The Lessee shall pay, in advance, to the

Port as rent the sum of $596.00 for the period from January ii, 1991,
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through January 31, 1991, and $2,192.00 per month for each month

thereafter. The monthly rental shall include 16 parking spaces and the

utilities discribed in Section 4.5.

Section 3.2 - Time and Place of Payments: Payments are due on the

first day of each month and delinquent if not paid by the (10th) day of

each month. In the event the Lease ccmm~/nces after the first day of a

month, the Basic Rent for the first month shall be prorated based on the

number of days in the first partial calendar month.

3o2.1 Payment shall be to the Port at The Port of Portland,

Post Office Box 5095, Portland, Oregon 97208, or such other place as the

Port may designate. All amounts not paid by the lessee when due shall

bear a delinquency charge at the rate of 18% per annum. The delinquency

charge on overdue accounts is subject to periodic adjustment to reflect

the Port’s then current charge for overdue accounts.

Section 3.3 - Acceptance of Late Rent: The Port shall be entitled,

at its sole and complete discretion, to either accept or reject a tender

payment of Basic Rent or Additional Rent which is not paid when due. In

the event the Port elects to accept a tender of payment of rent after the

time when such payment was due, the Port may do so without thereby waiving

any default based upon the failure of Lessee to make such payment when due

and without waiving lessee’s continuing obligation to make such payments
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when required under the terms of t_his Lease. Lessee hereby acknowledges

that this constitutes a waiver by Lessee of any argument t_hat by accepting

a late payment of rent, the Port has waived any default which is based

upon such late payment or has waived Lessee’s continuing obligation to

make such payments when and as required by the terms of this lease.

ARR~CLE IV. - LESSEE’S OTHER OBLIGATIONS

Section 4.1 - Construction of Ir~provements/Alterations: The lessee

shall make no construction, alteration, or changes on or to the Premises

without prior written consent of the Port. At least thirty days prior to

any approved construction, alteration, or changes upon the Premises or

Improvements, Lessee shall submit to the Port architectural and mechanical

final plans and specifications, site-use plan, and architectural rendering

thereof and shall not ~ce any construction until it has received the

Port’s written approval. All plans for construction, alteration, or

changes shall be signed by an architect or engineer licensed in the State

of Oregon. Should the Port fail to take action concerning the plans

and/or specifications submitted to it within forty-five days, said plans

and/or specifications shall be deemed approved.

4.1.1 No such work shall be undertaken until lessee has

procured and paid for, so far as the same may be required from time to

time, all municipal and other governmental permits and authorizations

required with respect to the work. Procurement of such permits and

authorizations shall be subsequent to lessee’s obtaining Port approval

pursuant to Section 4. I.
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4.1.2 All work shall be performed in a good and workmanlike

manner and, in the case of alterations or additions to existing

Improvements, shall be of such quality and type that, when completed, the

value and utility of the Improvements which were changed or altered shall

be not less than the value and utility of such Improvements immediately

before such change or alteration. All work shall be prosecuted with

reasonable dispatch.

4.1.3 Thirty days after the completion of any work under this

Section 4.1, Lessee shall deliver to the Port cmmplete and fully detailed

"AS-BUILT" drawings of the completed Improvements prepared by an architect

licensed in the Stats of Oregon.

Section 4.2 - Maintenance: Except for the Port maintenance

responsibilities provided in Section 5.1 herein, the Lessee shall keep and

maintain the Premises and Improvements of any kind, which may be erected,

installed, or made thereon by the Lessee or the Port, in good and

substantial repair and condition and shall prcmptly make all necessary

repairs thereto at Lessee’s sole expense. Lessee shall be responsible at

its own cost and expense for the maintenance of the interior of the

Premises and Improvements including, but not limited to, plumbing

fixtures, electric fixtures, heating and air conditioning units, flooring,

partitions, walls, and ceilings. The Lessee shall provide at, the

Lessee’s expense, proper containers and removal service for trash and

garbage and shall keep the Premises free and clear of rubbish, debris, and

litter at all times.
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Section 4.3 - Taxes: Unless exempt, the Lessee agrees to pay all

lawful taxes and assessments which during the term hereof or any extension

may bec~m~ a lien or which may be levied by the state, county, city, or

any other tax-levying body upon the Premises or Improvements, upon any

taxable interest by Lessee acquired in this Lease, or any taxable

possessory right which lessee may have in or to the Premise or the

Improvements thereon by reason or its occupancy thereof, as well as all

taxes on all taxable property, real or personal, owned by the lessee in or

about said Premises. Upon making such payments, the Lessee shall give to

the Port a copy of the receipts and vouchers showing such payment. The

lessee understands that Port property is exempt from property taxmtion

until leased to a taxable entity. In the event the term of this lease or

any extension thereof shall end after June 30 of any year, the Lessee

shall be responsible for payment of property taxes for the entire tax year

without proration or, in the event of any change in property tax law, for

any taxes due under such law.

Section 4.4 - Liens: The Lessee agrees to pay, when due, all

sums of money that may become due for, any labor, services, materials,

supplies, utilities, furnishings, machinery, or equipment which have been

furnished or ordered with the Lessee’s consent to be furnished to or for

the Lessee in, upon, or about the Premises or Improvements, which may be

secured by any mechanic’s, materialsmen’s, or other lien against the

Premises or Improvements or the Port’s interest therein, and will cause

each such lien to be fully discharged and released at the time the

performance of any obligation secured by any such lien matures or beccm~s
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due, provided that the Iessee may in good faith contest any mechanic’s or

other liens filed or established, and in such event may permit the items

so contested to remain undi~ed and unsatisfied during the period of

such contest, provided that the Port may require the Lessee to procure a

payment bond in the amount of the contested lien.

Section 4.5 - Utilities: The lessee shall prc~ptly pay any charges

for telephone, and all other charges for utilities which may be furnished

to the Premises or Improvements at the request of or for the benefit of

lessee, except for electricity and water and sanitary sewer which shall be

provided by the Port. In no event shall the Lessee overload the

electrical circuits frown which the Lessee obtains current.

Section 4.6 - Advertisement Signs: Subject to the provisions hereof,

the Lessee shall have the right to install or cause to be installed

appropriate signs on the Premises to advertise the nature of its

business. The cost for installation and operation of such signs shall be

borne by the lessee. The lessee shall not erect, install, nor permit to

be erected, installed or operated upon the Premises herein any sign or

other advertising device without having first obtained the Port’s written

consent thereto as to size, construction, location, and general appearance

and then all applicable governmental approvals. All such installations

shall be in accordance with the Portland Ship Repair Yard Signing

StaP~ards as adopted by the Port from time to time.

WSI-80 ii

PSY100008044



Section 4.7 - Safety Requirements:

4.7.1 The lessee shall conduct its operations, activities and

duties under this Lease in a safe manner, and shall comply with all safety

standards imposed by applicable federal, state and local laws and

regulations. The Lessee shall require the observance of the foregoing by

all ~ntractors and all other persons transacting business with or for

t_he Lessee in any way connected with the conduct of the Lessee pursuant to

this Iease.

4.7.2 The Lessee shall exercise due and reasonable care and

caution to prevent and control fire on the Premises and to that end shall

provide and maintain such fire suppression and other fire protection

equipment as may be required pursuant to applicable governmental

laws,ordinances, statutes and codes for the purpose of protecting the

Improvements adequately and restricting the spread of any fire from the

Premises to any property adjacent to the Premises.

Section 4.8 - Access to Premises: Except as provided in Section

4.8.1, the Port shall at all times during ordinary business hours have the

right to enter upon the Premises and Improvements for the purposes of: (i)

inspecting the same; (2) confirming the performance by lessee of its

obligations under this lease; (3) doing any other act which the Port may

be obligated or have the right to perform under this Lease, or reasonably

related thereto; and (4) for any other lawful purpose. Such inspections

shall be made only at a mutually agreeable time to all parties except in

cases of emergency or pursuant to Section 4.8.1.
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4.8.1 Environmental Inspection: The Port reserves the right to

inspect the Lessee’s and Lessee’s subtenants’ management of Hazardous

Substances, as defined in Section 6.3, on the Premises at any time and

frem time to time without notice to the Lessee or subtenant. If the Port

at any time during the term of this lease or any extension thereof has

reason to believe that the Lessee or lessee’s subtenant(s) are managing

Hazardous Substances in a manner that may allow contamination of any

portion of the Premises, the Port may require the Lessee to furnish to the

Port, at the iessee’s sole expense, an environmental audit or an

environmental assessment with respect to the matters of concern to the

Port. The Port shall have the right to approve the company or individual

conducting said audit and the audit procedures and shall be given an

original copy of the results. Lessee shall cooperate with all such

requests.

Section 4.9 - Hazardous Substances Spills and Releases: lessee shall

immediately notify the Port upon becc~ng aware of: (i) any leak, spill,

release or disposal of a Hazardous Substance, as defined in Section 6.3,

on, under or adjacent to the Premises or threat of or reasonable suspicion

of any of the same; and/or (2) any notice or cc~cation from a

governmental agency or any other person directed to the Lessee or any

other person relating to such Hazardous Substances on, under, or adjacent

to the Premises or any violation of any federal, state, or local laws,

regulations, or ordinances with respect to the Premises or activities on
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4.9.1 In the event of a leak, spill or release of a Hazardous

Substance on the Premises or the threat of or reasonable suspicion of the

same, Lessee shall immediately undertake all emergency response necessary

to contain, clean up and remove the Hazardous Substance and shall

undertake within a reasonable time all investigatory, remedial and/or

rem~v~l action necessary or appropriate to ensure that any contamination

by the Hazardous Substances is eliminated. The Port shall have the right

to approve all investigatory, remedial and removal procedures and the

cc~pany(ies) and/or individual(s) conducting said procedures° Within 30

days following cc~pletion of such investigatory, remedial and/or removal

action, lessee shall provide the Port with a certification acceptable to

the Port that all such contamination has been eliminated as required by

federal, state, or local law or regulation.
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AEYIC[~ V. - POR~ OBLIGATIONS AND ~m!~RANTIES

Section 5.1 - Maintenance: Except for Iessee’s maintenance

obligations as described in Section 4.2 and Lessee’s obligations to repair

damage caused by its activities on the Premises or its failure to act, the

Port. shall be responsible for maintenance of the exterior walls, doors,

windows, and roof areas of the Premises, and maintenance of the exterior

and interior electric, water and sewer lines. Any and all maintenance and

repair work not specifically described herein as the responsibility of the

Port shall be the responsibility of the Lessee.

Section 5.2 - Delivery:

5.2.1 Lessee shall have the right to possession of the Premises

as of the date of the term hereof. Should the Port be unable to deliver

possession of the Premises on the date fixed for commencement of the term,

the lessee shall owe no rent until notice from the Port tendering

possession to the Lessee. The Port shall have no liability to the lessee

for delay in delivering possession, nor shall such delay extend the term

of this Lease in any manner.

5.2.2 In the event the Port shall permit the lessee to occupy

the Premises prior to the occupancy date herein set forth, such occupancy

shall be subject to all the provisions of this lease.

Section 5.3 - Port’s Warranty of Ownership: The Port warrants that

it is the owner of the land and building and has the right to lease said

Premises under the terms of this Iease. ~ject to the Lessee performing

all obligations of this Iease, the lessee’s possession of the Premises
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will not be disturbed by the Port or anyone lawfully claiming by, through

or under the Port and the Port will defend the Lessee’s right to quiet

enjoyment of the Premises from disturbance by anyone lawfully claiming by,

through or under the Port.

Section 5.4 - Condition of Premises: The Port makes no warranties or

representations regarding the condition or available lawful uses of the

condition upon taking possession, and the Port shall have no liability to

the Lessee for any loss, damage, injury, or costs caused by the condition

or available lawful uses of the Premises.

ARTICLE VI. - LIABII!I~, INDIGNITY, INSURANCE, DAMAGE AND DESTRUCTION

Section 6.1 - Liability: The Port shall not be liable to the lessee

for damage to person or property resulting from the negligence of a

co-tenant or anyone else other than the Port, or for any damage to person

or property resulting from any condition of the Premises or other cause,

including but not limited to damage by water, not resulting from the

negligence of the Port. lessee understands that the Premises are located

within a ship repair yard where large vessels are repaired, sandblasted,

and spray painted and such activities may create noise, odors, dusts,

paint oversprays and sandblast grit. Lessee acknowledges these risks,

assumes the risks for damages caused by such risks, and releases the Port

frem liability therefore.
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Section 6.2 - General Indemnity: The Port shall not in any event be

liable for any injury to any person or damage to any property occurring on

or about the Premises, unless such injury or damage results from the

wilful acts or negligence of the Port. lessee covenants and agrees to

indemnify and hold harmless the Port, its ccmmissioners, directors,

officers, agents, and employees from and against any and all actual or

potential liability, claims, demands, damages, expenses, fees (including

attorneys’ fees), fines, penalties, suits, proceedings, actions, and

causes of action (collectively "costs") which may be imposed upon or

incurred by the Port due to the acts or omissions of any person or entity

whatsoever (excluding only the wilful acts or negligence of the Port), and

which: (i) arise from or are in any way connected with Lessee’s use,

occupation, management or control of the Premises whether or not due to

Lessee’s wilful act or omission or negligence and whether or not occurring

on the Premises; or (2) result from any breach, violation, or

nonperformance by Lessee of any of its obligations under this Lease.

Section 6.3 - Hazardous S~ces Inder~nity: In addition to the

indemnity provided in Section 6.2 above, the lessee agrees to indemnify,

save, and hold harmless the Port from and against all removal,

remediation, contact and other costs caused by, arising out of, or in

connection with, the handling, storage, discharge, transportation, or

disposal of hazardous or toxic wastes or substances, pollutants, oils,

materials, contaminants, or Regulated Substances (collectively "Hazardous

Substances") as those terms are defined by federal, state, or local law or

regulation, including but not limited to, the Resource Conservation
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and Recovery Act (RCRA) (42 U.S.C. §6901 et. seq.); the Comprehensive

Environmental Response, Cc~pensation and Liability Act (CERCLA) (42 U.S.C.

§9601, et. seq. ); Superfund Amendment and Reauthorization Act of 1986

(SARA) (P.L. 99-499, October 17, 1986) as amended; the Toxic Substances

Control Act (15 U.S.C. §2601, eto seq.); the Clean Water Act (33 U.S.C.

§1251, et° seqo); the Clean Air Act (42 U.S°C. §7401, et° seq.); the Solid

Waste Disposal Act (42 U.S.C. §3251, et. seq.); Marpol Regulations and all

annexes thereto; 1985 Oregon Laws Chapter 733; and 1987 Oregon Laws

Chapter 540, as the same may be amended from time to time, (collectively

"Environmental LAW’), which Hazardous Substances are on the Premises as a

result of Lessee’s acts or omissions, whether occurring prior to or during

the term of this Lease. Such costs shall include but not be limited to:

(a) claims of third parties, including governmental agencies, for damages,

response costs, or other relief; (b) the cost, expense or loss to the Port

of any injunctive relief, including preliminary or teai0orary injunctive

relief, applicable to the Port or the Premises; (c) the expense, including

fees of attorneys, engineers, and experts, reporting the existence of said

hazardous substances or contaminants to any agency of the State of Oregon

or the United States as required by applicable laws or regulations; (d)

any and all expenses or obligations, including attorneys’ incurred at,

before, and after any trial or appeal therefrom or any administrative
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proceeding or appeal therefrom whether or not taxable as costs, including,

without limitation, attorneys’ fees, witness fees (expert and otherwise),

deposition costs, copying and telephone charges and other expenses, all of

which shall be paid by Lessee promptly after the Port incurs the

obligation to pay such amounts. Such damages, costs, liabilities and

expenses shall include such as are claimed to be owed by any regulating

and administering agency. As used in Article VI, the word "Premises"

shall be deemed to include the soil and water table thereof.

6.3.1 Prc~ptly upon written notice from the Port or from any

governmental entity, the lessee shall remove from the Premises (including

without limitation the soil or water table thereof) all Hazardous

Substances whether in existence prior to the commencement date of this

Lease or thereafter and shall restore the Premises to clean, safe, good,

and serviceable condition. Any such cleanup shall be in conformance with

all applicable governmental rules and regulations.

Section 6.4 - Duty to Defend: lessee shall, at its sole expense,

defend any and all actions, suits, and proceedings covered by the

indemnity set forth in Sections 6.2 and 6.3 which may be brought against

the Port or in which the Port may be impleaded, and shall satisfy, pay,

and discharge any and all judgments, orders, and decrees that may be

entered against the Port in any such action or proceeding.
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Section 6.5 - Insurance:

6.5.1 The lessee shall maintain an occurrence form ccmm~_azcial

general and automobile liability insurance policy or policies including a

fire legal liability endorsement for the protection of the lessee and the

Port, its ccmmlissioners, directors, officers, servants, and employees,

insuring the Lessee and the Port against liability for damages because of

personal injury, bodily injury, death, or damage to property, including

loss of use thereof, and occurring on or in any way related to the

Premises or occasioned by reason of the operations of the lessee on or

from the Premises with insurance limits of not less than ($5,000,000)

ccmlbined single limit for bodily injury and property damage for

Premises/products/completed operations liability.

6.5.2 lessee shall maintain in force Workers’ Compensation

insurance, including coverage for Employer’s Liability and, if applicable,

The Longshoremen’s and Harbor Workers’ Compensation Act.

6.5.3 All insurance shall name the Port, its commissioners,

offices, and enployees as additional insureds with the stipulation that

this insurance, as to the interest of the Port only therein, shall not be

invalidated by any act or neglect or breach of contract by the lessee.

6.5.4 The Lessee shall furnish to the Port a certificate(s) of

insurance evidencing the date, amount, and type of insurance t_hat has been

procured pursuant to this Lease. All policies of insurance shall remain

in full force during the term hereof and shall provide for not less than

30 (thirty) days written notice to the Port and the lessee before such

policies may be revised, nonrenewed, or cancelled. Upon request, the

Lessee shall provide the Port with a copy or copies of any insurance

policy provided pursuant to this Iease.
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6.5.5 The Port shall have the right to review the coverage and

limits of insurance required herein from time to time. In the event the

Port determines that such limits should be modified, the Port will provide

30 days notice to the Lessee of such determination and the Lessee shall,

if the coverage is expanded and/or limits are increased, modify its

coverage to cc~ply with the new limits and provide the Port with an

updated certificate.

Section 6.6 - Waiver of Subrogation: The Port and the Lessee agree

that each forfeits any right of action that it may later acquire against

the other of the parties to the Lease for loss or damage to its property,

or to property in which it may have an interest, to the extent that such

loss is covered by the provision of the other’s property damage policy or

policies.

AEITCLE VII. - TERMINATION

Section 7.1 - Termination by the Port: The Port shall be entitled to

terminate this lease as provided herein and as otherwise provided by law.

Section 7.2 - Termination by Lessee: The Lessee shall be entitled to

terminate this lease as provided herein and as otherwise provided by law.

Section’7.3 - Duties on Termination: Upon termination of the Iease

for any reason, the Lessee shall deliver all keys to the Port and
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surrender the Premises and Improvements in good condition. Alterations

including but not limited to electrical systems, constructed by the Lessee

with permission from the Port shall not be removed, unless the terms of

permission for the alteration so require, but shall be restored to the

original condition. Depreciation and wear from ordinary use for the

purpose for which the Premises were let need not be restored, but all

repair for which the lessee is responsible shall be completed to the

latest practical date prior to such surrender.

Section 7.4 - Title to Improvements: Subject to the provisions of

Section 7.5, upon termination of this Lease by the passage of time or for

any reason, the Port shall have the option to either require removal of

any or all Improvements constructed by the Lessee, pursuant to Section

4.1, within 90 days after the expiration of the Lease at the lessee’s

eapense or shall have the option to take title to any or all such

structures, installations, and Improvements.

Section 7.5 - Fixtures:

7.5.1 Upon termination of this Lease for any reason, any or all

fixtures placed upon the Premises during the lease Term, or any extension

thereof, other than the lessee’s trade fixtures, shall, at the Port’s

option, become the property of the Port. Movable furniture, decorations,

floor covering (other than hard surface bonded or adhesively fixed

flooring), curtains, blinds, furnishing and trade fixtures shall remain

the property of the Lessee if placed on the Premises by the lessee. At or
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before the termination of this Lease, Lessee, at its expense, shall remove

frc~n the Premises any or all of lessee’s fixtures or personal property

which the Port has required lessee to remove under the terms of this

Lease, and shall repair any damage to the Premises resulting frc~n the

installation or removal of such fixtures or personal property. Any items

of Lessee’s fixtures or personal property which remain on the Premises

after the termination of this lease in violation of tb_is Section 7.5 may,

at the option of the Port, be deemed abandoned° The Port shall have the

option, in its sole discretion, of (a) retaining any or all of such

abandoned property without any requirement to account to Lessee therefor,

or (b) removing and disposing of any or all of such abandoned property and

recovering the cost thereof, plus interest from the date of expenditure at

the Port’s then current interest rate, from lessee upon demand.

7.5.2 The time for removal of any property or fixtures which

the Lessee is required to r~e from the Premises upon termination shall

be as follows: (i) on or before the date the Lease terminates as provided

herein; or (2) within 30 days after notice from the Port requiring such

removal where the property to be removed is a fixture which the lessee is

not required to remove except after such notice by the Port, and such date

would fall after the date on which the Lessee would be required to remove

other property.

Section 7.6 - Environmental Audit: Upon reasonable cause and written

notice, the Port may, at or near the expiration of this Lease by time or

other termination, require the lessee to conduct, at its cost, an
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environmental audit of the Premises acceptable to the Port to determine if

any environmental contamination as defined by then-applicable

Environmental Law exists on the Premises. The Port shall have the right

to approve the audit procedures and the cc~pany or individual conducting

said audit and shall be given an original copy of the results° Lessee

shall provide to the Port a supplemental up-date report as of the last day

of the Lease Term. Tne Lessee shall promptly remedy any contamination

revealed by such audit in accordance with the then applicable

Environmental Law prior to the expiration of the Lease Term. The Port, if

necessary, will grant lessee a Permit of Entry for such purpose. In the

event the Lessee fails to promptly remedy the contamination, the Port

shall have the right to remedy such contamination and charge the Lessee

all such costs. The Lessee agrees to pay to Port such costs within 30

days after receipt of invoice from the Port, suchright to be in addition

to any other remedy available to the Port as provided herein, at law, or

7.6.1 If the lessee does not conduct said audit as required

herein, the Port may, at its sole option, cc~plete said audit at the

Lessee’s expense. Until said audit and any remedial actions as required

to restore the Premises to an acceptable condition are c~mpleted, the

Lessee shall not be released frcm any liability for such costs.
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A~YICLE~II.-D~A~T

Section 8.1 - Events of Default: The following shall be events of

default:

8.1.1 Default in Rent: Failure of the Lessee to pay any rent

or other charge as provided herein within i0 days after it is due.

8.1.2 Default in Other Covenants: Failure of the Lessee to

ccmply with any term or condition or fulfill any obligation of the Lease

(other than the payment of rent or other charges) within 30 days after

written notice by the Port specifying the nature of the default with

reasonable particularity. If the default is of such a nature that it

cannot be completely remedied within the 30 day period, this provision

shall be cc~plied with if the lessee begins correction of the default

wit!kin the 30 day period and thereafter proceeds with reasonable diligence

and in good faith to effect the remedy as soon as practicable.

8.1.3 Insolvency: To the extent permitted by the United States

Bankruptcy Code, insolvency of the Lessee; an assignment by the Lessee for

the benefit of creditors; the filing by the Lessee of a voluntary petition

in bankr~; an adjudication that the lessee is bankrupt or the

appointment of a receiver of the properties of the lessee and the receiver

is not discharged within 30 days; the filing of an involuntary petition of

bankruptcy and failure of the lessee to secure a dismissal of the petition

within 30 (thirty) days after filing; attachment of or the levying of

execution on the leasehold interest and failure of the lessee to secure

discharge of the attachment or release of the levy of execution within i0

days.
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8.1o4 Failure to Occur: Failure of the Lessee for 30 days or

more to occupy the Premises for one or more of the purposes permitted

under this Lease unless such failure is excused under other provisions of

this Lease°

Section 8.2 - Remedies on Default:

8.2.1 In the event of a default under the provisions of Section

8.1, the Port at its option may terminate the Lease and at any time may

exercise any other remedies available under law or equity for such

default. Any notice to terminate may be given before or within the grace

period for default and may be included in a notice of failure of

c~mpliance. No termination of this lease pursuant to this Section 8.2

shall relieve Lessee of its liabilities and obligations under this Lease,

and any damages shall survive any such termination.

8.2.2 If Lessee fails to perform any of its obligations under

this Lease, the Port, without waiving any other remedies for such failure,

may (but shall not be obligated to) perform such obligation for the

account and at the expense of the Lessee, without notice in a case of

emergency, and in any other case if such failure continues for 15 days

after written notice from the Port specifying the nature of the failure.

As used herein, "emergency" shall mean any activity, cause or effect under

the control or direction of the lessee, its employees, agents, invitees,

guests, or subcontractors involving the health, safety or general welfare

of persons or property. The Port shall not be liable to lessee for any

claim for damage resulting from any such action by the Port. lessee
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agrees to reimburse the Port upon demand for any expenses incurred by

lessor pursuant to this Lease together with interest thereon frc~ the date

of payment at the Port’s then current interest rate.

8.2.3 Suit(s) or action(s) for the recovery of the rents and

other amounts and damages, or for the recovery of possession may be

brought by landlord, from time to time, at landlord’s election, and

nothing in this lease will be deemed to require landlord to await the date

on which the Iease Term expires. Each right and remedy in this lease will

be cumulative and will be in addition to every other right or remedy in

this lease or existing at law or in equity or by statute or otherwise,

including, without limitation, suits for injunctive relief and specific

performance. The exercise or beginning of the exercise by landlord of any

such rights or remedies will not preclude the simultaneous or later

exercise by landlord of any other such rights or remedies. All such

rights and remedies are nonexclusive.

ARTICLE IX. - GENERAL PROVISIONS

Section 9.1 - Assignment and Sublease:

9.1.1 This Lease is personal to the Lessor and the Lessee.

Except as provided herein, as to the Federal Government vis-a-vis the USNS

OBSERVATION ISIAND, no part of the Premises nor any interest in this lease

may be assigned, mortgaged, or subleased, nor may a right of use of any

portion of the Premises be conveyed or conferred on any third person by

any other means, without the prior written consent of the Port. Any

assist or attempted assignment without the Port’s prior written
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consent shall be void. This provision shall apply to all transfers by

operation of law. If the lessee is a corporation, this provision shall

apply to any sale of a controlling interest in the stock of the

corporation.

9.1.2 Consent in one instance shall not prevent this provision

from applying to a subsequent instance.

9.1.3 Other than the subleases for which the Port has given

written consent concurrently with this Lease, in determining whether to

consent to sublease, the Port may consider any factor, including the

following factors: financial ability; business experience; intended use.

Section 9.2 - Nonwaiver: Waiver by either party of strict

performance of any provision of this Lease shall not be a waiver of or

prejudice the party’s right to require strict performance of the same

provision in t_he future or of any other provision. All waivers shall be

in writing. The Port’s acceptance of a late payment of rent does not

waive any preceding or subsequent default other than the failure to pay

the particular sum accepted.

Section 9.3 - Attorney’s Fees: If suit or action is instituted in

connection with any controversy arising out of this lease, the prevailing

party shall be entitled to recover in addition to costs such sum as the

court may adjudge reasonable as attorney fees, or in the event of appeal

as allowed by the appellate court.
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Section 9.4 - law of Oregon: This Lease shall be governed by the

laws of the State of Oregon. If a court of cc~petent jurisdiction

declares this lease to be a public contract under ORS Chapter 279, then

the parties agree that the contract provisions required by ORS C~apter 279

to be included in public contracts are hereby incorporated by reference

and shall beceme a part of this Lease as if fully set forth herein.

Section 9.5 - Adherence to law: The Lessee shall adhere to all

applicable Federal, State, and local laws, rules, regulations, and

ordinances, including but not limited to (i) laws governing its

relationship with its employees, including but not limited to laws, rules,

regulations, and policies concerning Worker’s ~tion, and minimum

and prevailing wage requirements; (2) laws, rules, regulations and

policies relative to occupational safety and health, (3) all federal,

state, regional and local laws, regulations and ordinances protecting the

environment, and (4) all laws and regulations regarding the handling and

disposal of Hazardous Substances.

9.5.1 Lessee shall not use or allow the use of the Premises or any

part thereof for any unlawful purpose or in violation of any certificate

of occupancy, any certificate of cc~pliance, or of any other certificate,

law, statute, ordinance, or regulation covering or affecting the use of

the Premises or any part thereof, lessee shall not permit any act to be

done or any condition to exist on the Premises or any part thereof which

may be hazardous, which may constitute a nuisance, or which may void or

make voidable any policy of insurance in force with respect to the
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9.5.2 The Lessee shall promptly provide to the Port copies of

all notices or other ~cations between the Lessee and any

governmental entity which relate to the Lessee’s nonccmpliance or alleged

noncompliance with any law, ordinance, regulation, condition, or other

applicable requirement lawfully imposed by any agency, governmental body,

or quasi-governmental body having jurisdiction over the Lessee’s use of

the Premises.

9.5.3 Lessee shall obtain, and prcmptly advise the Port of

receipt of all federal, state, or local governmental approvals or permits

required by law or regulation for any activity or construction that lessee

may undertake on the Premises. lessee shall provide the Port with copies

of all such approvals and permits received by Lessee.

Section 9.6 - Time of Essence: Time is of t_he essence of each and

every covenant and condition of this lease.

Section 9.7 - Warranty of Authority: The individuals executing this

agreement warrant that they have full authority to execute this Lease on

behalf of the entity for whom they are acting herein.

Section 9.8 - Headings: The article and section headings contained

herein are for convenience in reference and are not intended to define or

limit the scope of any provisions of this Lease.
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Section 9.10 - Consent of Port:

9.9.1 Subject to the provisions of Section 9.1, whenever

consent, approval or direction by the Port is required under the terms

contained herein, all such consent, approval, or direction shall be

received in writing frcm an authorized representative of The Port of

Portland.

9.9.2 If Lessee requests the Port’s consent or approval

pursuant to any provision of the Lease and the Port fails or refuses to

give such consent, Lessee shall not be entitled to any damages as a result

of such failure or refusal, whether or not unreasonable, it being intended

the lessee’s sole remedy shall be an action for specific performance or

injunction, and that such remedy shall be available only in those cases in

which the Port has in fact acted unreasonably and has expressly agreed in

writing not unreasonably to withhold its consent or may not unreasonably

withhold its consent as a matter of law.

Section 9. I0 - Notices: All notices required under this Lease shall

be d~ to be properly served if served personally or sent by certified

rail to the last address previously furnished by the parties hereto.

Until hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at The Port of Portland, Post Office Box 3529,

Portland, Oregon 97208, or served personally at 5555 N. Channel Ave.,

Bldg. 50, Portland, Oregon, 97217, and to the Lessee at 5555 N. Channel

Avenue, Bldg 72, Portland, OR 97217. Date of Service of such notice is

date such notice is personally served or deposited in a post office of the

United States Post Office Department, postage prepaid.
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Section 9.11 - Modification: Any modification of the Lease shall be

mutually agreed upon and reduced to writir~ and shall not be effective

until signed by the parties hereto.

Section 9.12 - No Benefit to Third Parties: The Port and the Lessee

are the only parties to this Lease and as such are the only parties

entitled to enforce its terms. Nothing in this Lease gives or shall be

construed to give or provide any benefit, direct, indirect, or othe/wise

to third parties unless third persons are expressly described as intended

to be beneficiaries of its terms.

Section 9.13 - Admittance: The Port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the Lessee or any of the Lessee’s agents or eaployees or other

persons claiming the right of admittance.

Section 9.14 - Regulations: The Port may, from time to time, adopt

and enforce rules and regulations with respect to the use of said

Premises, and Lessee agrees to observe and obey such rules and

regulations.

Section 9.15 - Partial Invalidity: If any provision of this Lease or

the application thereof to any person or circumstance is at any time or to

any extent, held to be invalid or unenforceable, the remainder of this

Lease, or the application of such provision to persons or circumstances

other than those to which it is held invalid or unenforceable, shall not
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be affected thereby, and each provision of this Lease shall be valid and

enforceable to the fullest extent permitted by law.

Section 9.16 - Survival: All agreements (including, but not limited

to, indemnification agreements) set forth in this Lease, the full

performance of which are not required prior to the expiration or earlier

termination of this Lease, shall survive the expiration or earlier

termination of this Lease and be fully enforceable thereafter.

Section 9.17 - Entire Agreement: It is understood and agreed that

this instrument contains the entire Agreement between the parties hereto.

It is further understood and agreed by the Lessee that the Port and the

Port’s agents have made no representations or promises with respect to

this Agreement or the making or entry into this Agreement, except as in

this Agreement expressly set forth, and that no claim or liability or

cause for termination shall be asserted by the lessee against the Port

for, and the Port shall not be liable by reason of, the breach of any

representations or promises not expressly stated in this Agreement, any

other oral agreement with the Port being expressly waived by the lessee.
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IN ~ WHERI~DF, the parties hereto have subscribed their names.

LESSEE THE I~ OF POI~AND

Counsel for’ Th~e~6rt of~Portland
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MDNTH-TO-MONTH

LEASE OF IMPROVED SPACE

entered into by and between ~HE PORT OF PORILAND, a port district of the

State of Oregon (hereinafter referred to as "Port"), and Westest, Inc., a

corporation organized under the laws of the State of Washington

(hereinafter referred to as "Lessee"), for lease of certain described

Premises located at the Portland Ship Repair Yard, Swan Island ("PSRY").

WHEREAS, the Port desires to lease certain land and/or improvements

located at Portland Repair Yard to Lessee, said land and/or

improvements being more particularly described below; and

WHEREAS, Lessee is desirous of leasing said land and/or improvemel%ts;

NOW, THEREFORE, in consideration of the above declarations, the

parties have negotiated the following terms and conditions:

ARIICLEI. -~TOLEASE, DESCRIPTION OF~SES

Section i.I - Agreement to Lease: The Port hereby leases to Lessee,

and Lessee leases from the Port on the terms and conditions stated herein,
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the Premises consisting of approximately 1,020 square feet of office and

storage space located at the east end of Building 4 annex and four (4)

parking spaoes, shown on Exhibit No. A, attached hereto and made a part

hereof, and any existing la~Dvem~cs thereon, and ~ces thereto,

(hereinafter referred to as "Premises"). Upon oor~tr~ion or

installation of any Improv~ts, additions, or changes to laprovements

in, under, or upon the Premises (collectively "Improvements"), such

Improvement(s) shall bec~m~ a part of the Premises unless otherwise stated

herein.

Section 1.2 - Use of Premises:

1.2.1 Lessee may use the Premises only for the following

purpose(s) : offices, and storage ar~ maintenance of equipment used in

Iessee’s nondestructive testing (i.e., ul~c, radiographic, etc.)

1.2.2 No other use may be made of the Premises without the

written approval of the Port. Except as a necessary and incidental use in

conjunction with the use authorized for the Premises pursuant to Section

1.2.1 above, without limiting the foregoing restriction on use, no use may

be rode of, on, or from the Premises relating to the handling, storage,

disposal, transportation, or discharge of Hazardous ~tances as defined

in Section 6.3 hereof. Under no circumstances shall any use be made of,

or conduct occur on, the Premises which would cause the Premises, or any

part thereof, to be deemed a hazardous waste treatment, storage, or

disposal facility requiring a permit, interim status, or any other special

authorization under any Environmental Law as defined in Section 6.3

hereof.
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1.2.3 The Port shall have the option, but shall not be required

to, request the Lessee to provide the Port with a list of all materials

and activities which are or foreseeable will occur on the Premises which

might constitute an environmental liability. Under no circumstances shall

the Port be liable for failure to request or update said list.

1.2.4 In no event shall Lessee store, handle, transport,

generated by or from cleanup, removal, or remediation operations or

activities frcm third party sources outside PSRY.

1.2.5 In no event shall the Lessee ever permanently or

temporarily store the following product categories without the Port’s

prior written approval, except as specifically authorized by federal,

state, or local Environmental Law or regulation:

I. PCBs, PCB contaminated materials, and spill residues containing

PCBs.

2. Asbestos, asbestos-contaminated materials, and spill residues

containing asbestos.

3. Radioactive materials (as defined by state, federal, and local

regulations including but not limited to United States Department of

Transportation (US D.O.T. ) classifications, and restrictions as

defined in OAR C~lapter 333, Division 100-005 (51) or as defined by

Oregon Health Division.
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4. Explosive materials and flammable solids (US D.O.T.

Classification).

5. Poison Gases (Poison A, US D.O.T. classification).

6. Reactive materials (Defined by RCRA characteristic or

reactivity).

7. Medical, biological, or infectious waste.

i. 2.6 Lessee shall at all times exercise due care in connection

with the handling of Hazardous Substances on the Premises and shall not

cause or permit Hazardous Substances t~ be spilled, leaked, disposed of,

treated, or otherwise released on the Premises.

1.2.7 Before commencing the use, generation, accumulation,

storage, treatment, or other handling of Hazardous Substances on the

Premises, Lessee shall provide the Port with copies of all necessary

permits, authorizations and notices required by any Enviro~ Law as

described in Section 6.3 herein, with respect to such activities. Lessee

shall at all times comply with all Environmental Laws as defined in

Section 6.3 herein which are applicable to the Premises or to the Lessee’s

activities on the Premises.

1.2.8 The Lessee shall not in any manner deface or injure the

Premises or any portion thereof; or overload the floors; or permit

anything to be done upon the Premises which would cause an increase in the

Fire Insurance rating to the Building; or commit any nuisance in or about

the Premises; or to use or permit the use of the Premises for lodging or

sl ping
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Section i. 3 - Appurtenant Rights:

1.3.1 Lessee, its customers, agents, representatives,

suppliers, and invitees and subcontractors authorized to be operating in

the yard shall have the nonexclusive right to use the Common Areas, such

right to be in cemmon with others to whum the Port has granted or may

grant such similar right. Tne term "Oummon Areas," as used herein, shall

mean the roadways, pedestrian walkways, alleyways, driveways, delivery

areas, trash ren~l areas, and any other areas, except for berth and

drydock lay down areas, where such areas have been designated by the Port

as areas to be used by tenants of the Port or those having Facility

Agreements in common with other tenants and users of the Port.

1.3.2 The Port reserves the following rights with respect to

the Cummon Areas:

1.3.2.1 To establish reasonable rules and regulations for

the use of said Common Areas;

1.3.2.2 To use or permit the use of such Common Areas by

others to wh~m the Port may grant or my have granted such rights in such

manner as the Port may from time to time so grant;

i. 3.2.3 To close all or any portion of the Com~n Areas to

make repairs or changes, to prevent a dedication of the Cc~mon Areas or

the accrual of any rights to any person or the public, or to discourage

unpermitted use of the Common Areas;

1.3.2.4 To construct additional buildings to alter or

remove buildings or other i~provements in the Common Areas and to change

the layout of such common Areas, including the right to add to or subtract

from their shape and size;

1.3.2.5

over the Common Areas.

W~TEST

To exercise any of the Port’s governmental powers
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Section 2.1 - Term: This Lease shall ~ on March 4, 1991, and

continue menth to month until terminated by either party upon thirty days’

ARTICLE III. - ~

Section 3.1 - Basic Rent: The Lessee shall pay to the Port as rent

the sum of $482.00 per month, in advance, based upon the following: 1,020

square feet of space at $.425 per square foot per month plus four (4)

parking spaces at $12.00 per space per month. Mcnthly utility charges

will be billed in addition as shown on Exhibit B. Rent for the first and

last months has been paid upon the execution of this lease, and the Port

acknowledges receipt of this sum.

Section 3.2 - Time ~ Place of Payments: Payments are due on the

first day of each month and delinquent if not paid by the (10th) day of

each month. In the event the Lease commences after the first day of a

month, the Basic Rent for the first month shall be prorated based on the

number of days in the first partial calendar month.

3.2.1 Payment shall be to the Port at ~he Port of Portland,

Post Office Box 5095, Portland, Oregon 97208, or such other place as the

Port may designate. All amounts not paid by the Lessee when due shall

bear a delinquency charge at the rate of 18% per annum. The delinquency

charge on overdue accounts is subject to periodic adjustment to reflect

the Port’s then current charge for overdue accounts.
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Section 3.3 - Acceptance of late Rent: The Port shall be entitled,

at its sole and complete discretion, to either accept or reject a tender

payment of Basic Rent or Additional Rent which is not paid when due. In

t_he event the Port elects to accept a tender of payment of rent after the

time when such payment was due, the Port may do so without thereby waiving

any default based upon the failure of Lessee to make such payment when due

and without waiving Lessee’s continuing obligation to make such payments

when required under the terms of this Lease. Lessee hereby acknowledges

that this constitutes a waiver by Lessee of any argument that by accepting

a late payment of rent, the Port has waived any default which is based

upon such late’ payment or has waived Lessee’s continuing obligation to

make such payments when and as required by the terms of this Lease.

ARIXCLEIV. -~’SOI~’IEROBLIGA_q~ONS

Section 4.1 - Construction of Improvements/Alterations: The Lessee

shall make no construction, alteration, or changes on or to the Premises

without the prior written consent of the Port. At least thirty days prior

to any approved construction, alteration, or changes upon the Premises or

I~rov~ments, lessee shall submit to the Pcrt architectural and mechanical

final plans and specifications, site-use plan, and architectural rendering

thereof and shall not commence any construction until it has received the

Port’s written approval. All plans for construction, alteration, or

changes shall be signed by an architect or engineer licensed in the State

of Oregon. Should the Port fail to take action concerning the plans

and/or specifications ~tted to it within forty-five days, said plans

and/or specifications shall be deemed approved.
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4.1.1 No such work shall be und~ until Lessee has

procured and paid for, so far as the same may be required frcm time to

time, all municipal and other governmental permits and authorizations

required with respect to the work. Procurement of such permits and

authorizations shall be subsequent to Lessee’ s obtahling Pert approval

4 o i. 2 All work shall be performed in a good and workmanlike

manner and, in the case of alterations or additions to existing

Improvements, shall be of such quality and type that, when completed, the

value and utility of the Improvements which were changed or altered shall

be not less than the value and utility of such Impr~ts immediately

before such change or alteration° All work shall be prosecuted with

reasonable dispatch.

4.1.3 qhirty days after t_he cc~pletion of any work under this

Section 4. i, Lessee shall deliver to the Port complete and fully detailed

"AS-BUILT" drawings of the completed Improvements prepared by an architect

licensed in the State of Oregon°

Section 4.2 - Maintenance: Emcept for the Port maintenance

responsibilities provided in Section 5.1 herein, the Lessee shall keep and

mintain the Premises and I!Rgrovements of any kind, which my be erected,

installed, or made thereon by the Lessee or the Port, in good and

substantial repair and condition and shall promptly make all necessary

repairs thereto at Lessee’s sole expense. Lessee shall be responsible at

its own cost and expense for the maintenance of the interior of the

Premises and Improvements including, but not limited to, electric lines

and fixtures, flouring, partitions, walls, and ceilings. Lessee shall
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also be responsible for maintenance of the exterior doors and windows.

The Lessee shall provide at, the Lessee’s expense, proper containers and

removal service for trash and garbage and shall keep the Premises free and

clear of rubbish, debris, and litter at all times.

Section 4.3 - Taxes: Unless exempt, the Lessee agrees to pay all

lawful taxes and assessments which during the term hereof or any extension

my become a lien or which may be levied by the state, county, city, or

any other tax-levying body upon the Premises or Improvements, upon any

taxable interest by Lessee acquired in this Lease, or any ~le

possessory right which Lessee may have in or to the Premises or the

Improvements thereon by reason or its occupancy thereof, as well as all

taxes on all ~le property, real or personal, owned by the lessee in or

about said Premises. Upon making such payments, the Lessee shall give to

the Port a copy of the receipts and vouchers showing such payment. The

Lessee und~ that Port property ~ exempt from property ta~tion

until leased to a taxable entity. In the event the term of this Lease or

any extension thereof shall end after June 30 of any year, the Lessee

shall be responsible for payment of property taxes for the entire tax year

without proration or, in the event of any change in property tax law, for

any taxes due under such law.

Section 4.4 - Liens: The Lessee agrees to pay, when due, all

sums of money that may become due for, any labor, services, mterials,

supplies, utilities, furnlshir~s, machinery, or equipment which have been

furnished or ordered with the Lessee’s consent to be furnished to or for

the Lessee in, upon, or about the Premises or Improvements, which my be
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secured by any mecimnic’ s, materialsmen’ s, or other lien against the

Premises or ~@rovements or the Port’s interest therein, and will cause

each such lien to be fully discharged and released at the time the

perfcrmance of any obligation secured by any such lien matures or becomes

due, provided that the Lessee may in good faith contest any mechanic’s or

other liens filed or established, and in such event may permit the items

so contested to remain undischarged and unsatisfied during the period of

such contest, provided that the Port may require the Lessee to procure a

payment bond in the amount of the contested lien.

Section 4.5 - Utilities: ~he Lessee shall prc~ly pay any charges

for tele~one, and all other charges for utilities which may be furnished

to t_he Premises or Improvements at the request of or for the benefit of

Lessee, except for electricity which shall be provided by the Port. ~he

applicable rates for the utilities provided by the Port are shown on

Exhibit B, attached hereto. In no event shall the Lessee overload the

electrical circttits from which the Lessee obtains current.

Section 4.6 - Advertisement Signs: Subject to the provisions hereof,

the Lessee shall have the right to install or cause to be installed

appropriate signs on the Premises to advertise the nature of its

business. Tne cost for installation and operation of such signs shall be

borne by the Lessee. The Lessee shall not erect, install, nor permit to

be erected, installed or operated upon the Premises herein any sign or

other advert~ing device without having first obtained the Port’s written

consent thereto as to size, construction, location, and general

appearance. All such installations shall be in accordance with the

Portland Ship Repair Yard Signing Standards as adopted by the ~ frcm

time to time.
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Section 4.7 - Safety ~ements:

4.7.1 Tne Lessee shall conduct its operations, activities and

duties under this Lease in a safe manner, and shall crmply with all safety

standards imposed by applicable federal, state and local laws and

regulations. Tne Lessee shall require the observance of the foregoing by

all subcontractors and all other persons transacting business with or for

the Lessee in any way connected with the conduct of the Lessee pursuant to

4.7.2 The Lessee shall exercise due and reasonable care and

caution to prevent and control fire on the Premises and to that end shall

provide and maintain such fire suppression and other fire protection

equipment as may be required pursuant to applicable gov~tal laws,

c~llr~ces, statutes and codes for the purpose of protecting the

Improvements adequately and restricting the spread of any fire from the

Premises to any property adjacent to the Premises.

Section 4.8 - Access to Premises: Except as provided in Section

4.8.1, the Port shall at all times during ordinary business hours have the

right to enter upon the Premises and Improvements for the purposes of: (i)

inspecting the same; (2) c~nfi~ the performance by Lessee of its

obligations under this Lease; (3) doing any other act which the Port my

be obligated or have the right to perform under this lease, or reasonably

related thereto; and (4) for any other lawful purpose. Such Lnspections

shall be made only at a mutually agreeable time to all parties except in

cases of emergency or pursuant to Section 4.8.1.
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4.8.1 Environmental Inspection: ~he Port reserves the right to

inspect the Lessee’s and Lessee’s subte_narfcs’ management of Hazardous

Sukstances, as defined in Section 6.3, on the Premises at any time and

from time to time without notice to the Lessee or subtenant. If the Port

at any time during the term of this Lease or any extension t_hereof has

reason to believe that the lessee or Lessee’s subtenant(s) are managing

Hazardous Substances in a manner that may allow contamination of any

portion of the Premises, the Port may require the lessee to furnish to the

Pcrt, at the lessee’s sole expense, an environmental audit or an

tal assessment with respect to the matters of concern to the

Port. The Port shall have the right to approve the ccmpany or individual

conducting said audit and the audit procedures and shall be given an

original copy of the results. Lessee shall cooperate with all such

requests.

Section 4.9 - Hazardolls SU/DstsIK~ Spills and Releases: Lessee shall

immediately notify the Port upon becoming aware of: (i) any leak, spill,

release or disposal of a Hazardous Substance, as defined in Section 6.3,

on, under or adjacent to the Premises or threat of or reasonable suspicion

of any of the same; and/or (2) any notice or ~cation from a

g~_l agency or any other person directed to the lessee or any

other person relating to such Hazardous Substances on, under, or adjacent

to the Premises or any violation of any federal, state, or local laws,

regulations, or crdinsnces with respect to the Premises or activities on
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4°9° 1 In the event of a leak, spill or release of a Hazardous

Substance on the Premises or the threat of or reasonable suspicion of the

same, Lessee shall immediately undertake all emergency response necessary

to contain, clean up and remove the Hazardous Substance and shall

undertake within a reascr~ble time all investigatory, remedial and/or

removal action necessary or appropriate to ensure that any contamination

by the Hazardous Substances is eliminated. ~e Port shall have the right

to approve all investigatory, remedial and removal procedures and the

cc~pany(ies) and/or individual(s) conducting said procedures. Within 30

days following completion of such investigatory, remedial and/or removal

action, Lessee shall provide the Port with a certification acceptable to

the Port that all such contamination has been eliminated as required by

federal, state, or local law or regulation.
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AR~I~V. -POR~OBLIGATIONSAND~%~%~YIES

Section 5.1 - Maintenance: Ex~ for Lessee’ s maintenance

obligations as described in Section 4.2 and Lessee’s obligations to repair

damage caused by its activities on the Premises, the Port shall be

responsible for maintenance of t_he exterior walls and roof areas of the

connection points inside the Premises. Any and all maintenance and repair

work not specifically described herein as the responsibility of the Port

shall be the responsibility of the Lessee.

Section 5.2 - Delivery:

5.2.1 Lessee shall have the right to possession of the Premises

as of the date of the term hereof. Should the Port be unable to deliver

possession of the Premises on the date fixed for ~ of the term,

the Lessee shall owe no rent until notice frum the Port tendering

possession to the Lessee. The Port shall have no liability to the Lessee

for delay in delivering possession, nor shall such delay extend the term

of this lease in any manner.

5.2.2 In the event the Port shall permit the Lessee to occupy

the Premises prior to the occupancy date herein set forth, such occupancy

shall be subject to all the provisions of this Lease.

Section 5.3 - Port’s Warranty of Ownership: The Port warrants that

it is the owner of the land and building and has the right to lease said

Premises under the terms of this Lease. Subject to the Lessee performing

all obligations of this Lease, the Lessee’s possession of the Premises
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will not be disturbed by the Port or anyone lawfully claiming by, through

or under the Port and the Port will defend the Lessee’s right to quiet

enjoyment of the Premises frcm disturbance by anyone lawfully claiming by,

Section 5.4 - Condition of Premises: ~he Port makes no warranties or

representations regarding the condition or available lawful uses of the

condition upon taking possession, and the Port shall have no liability to

the Lessee for any loss, damage, injury, or costs caused by the condition

or available lawful uses of the Premises.

Section 6.1 - Liability: The Port shall not be liable to t_he Lessee

for damage to person or property resulting from the negligence of a

co-tenant cr anyone else other than the Port, or for any damage to person

or property resulting from any condition of the Premises Or other cause,

including but not limited to damage by water, not resulting from the

negligence of the Port. Lessee understands that the Premises are located

within a ship repair yard where large vessels are repaired, sandblasted,

and spray painted and such activities may create noise, odors, dusts,

paint oversprays and sandblast grit. Lessee acknowledges these risks,

assumes the risks for damages caused by such risks, and releases the Port

frcm liability therefore.
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Section 6°2 - General Ind~ty: The Port shall not in any event be

liable for any injury to any person or damage to any property occurring on

or about the Premises, unless such injury or damage results from the

wilful acts or gross negligence of the Port. Lessee covenants and agrees

to indemn~y and hold harmless the Port, its cummissioners, directors,

officers, agents, and employees frum and against any and all actual or

potential liability, claims, demands, damages, expenses, fees (including

attorneys’, accountants’, and paralegal fees), fines, penalties, suits,

proceedings, actions, and causes of action (collectively "costs") which

may be imposed upon or incurred by the Port due to the acts or emissions

of any person or entity whatsoever (excluding only the wilful acts or

gross negligence of the Port), and which: (i) arise from or are in any

way connected with Lessee’s use, occupation, management or control of the

Premises whether or not due to Lessee’s wilful act or omission or gross

negligence and whether or not occurring on the Premises; or (2) result

from any breach, violation, or nonperformance by Lessee of any of its

obligations under this Lease.

Section 6.3 - Hazardotls S~bstar~es Inde~ty: In addition to the

indemnity provided in Section 6.2 above, the Lessee agrees to indemnify,

save, and hold harmless the Port from and against all removal,

remediation, containment and other costs caused by, arising out of, or in

connection with, the handling, storage, discharge, transportation, or

disposal of hazardous or toxic wastes or substances, pollutants, oils,

materials, contaminants, or Regulated Su~stanoes (collectively ’q4azardous

Substances") as those terms are defined by federal, state, or local law or

regulation, including but not limited to, the Resource Conservation
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and Recovery Act (RCRA) (42 UoSoC. §6901 et. seq.); the C~mprehensive

Environmental Response, ~tion and Liability Act (CERCLA) (42 U.S.C.

§9601, eto seqo ) ; Superfund Amendment and Reauthorization Act of 1986

(SARA) (P.Lo 99-499,October 17, 1986) as amended; the Toxic Substances

Control Act (15 UoSoCo §2601, eto seqo); the Clean Water Act (33 UoSoC.

§1251, et. seq.); the Clean Air Act (42 U.S.C. §7401, et. seq.); the Solid

Waste Disposal Act (42 U.S.C. §3251, eto seq.); Marpol Regulations and all

annexes thereto; 1985 Oregon Laws Chapter 733; and 1987 Oregon Laws

Chapter 540, as the same may be amended frcm time to time, (collectively

"Environmental LAW’), which Hazardous Substances are on the Premises as a

result of Lessee’s acts or cmissions, whether oocurring prior to or during

the term of this lease. Such costs shall include but not be limited to:

(a) claims of third parties, including governmental agencies, for damages,

response costs, or other relief; (b) the cost, expense or loss to the Port

of any injunctive relief, including preliminary or temporary injunctive

relief, applicable to the Pert or the Premises; (c) the expense, including

fees of attorneys, engineers, paralegals and experts, reporting the

existence of said hazardous substances or contaminants to any agency of

the State of Oregon or the United States as required by applicable laws or

regulations; (d) any and all expenses or obligations, including attorneys’

and paralegal fees, incurred at, before, and after any trial or appeal

therefrcm or any administrative proceeding or appeal therefrom whether or

.not taxable as costs, including, without limitation, attorneys’ and

paralegal fees, witness fees (expert and otherwise), deposition costs,

copying and telephone charges and other expenses, all of which shall be

paid by Lessee pr~ly after the Port incurs the obligation to pay such

amounts. Such damages, costs, liabilities and expenses shall include such

as are claimed to be owed by any regulating and administering agency. As
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used in Article VI, the word "Premises" shall be deemed to include the

soil and water table the~eofo

6.3.1 Promptly upon written notice frum the Port or from any

governmental entity, the Lessee shall remove from the Premises (including

without limitation the soil or water table thereof) all Hazardous

Lease or thereafter and shall restore the Premises to clean, safe, good,

and serviceable condition. Any such cleanup shall be in conformance with

all applicable govermnental rules and regulations.

Section 6.4 - Duty to Defend: Lessee shall, at its sole expense,

defend any and all actions, suits, and prooeedings relating to matters

covered by the indemnity set forth in Sections 6.2 and 6.3 which may be

brought against the Port or in which the Port may be ~mpleaded, and shall

satisfy, pay, and discharge any and all judgments, orders, and decrees

that may be entered against the Port in any such action or proceeding.

Section 6.5 - In~!rance:

6.5.1 The Lessee shall maintain an occurrence form commercial

general and autnmobile liability insurance policy or policies including a

fire legal liability endorsement for the protection of the Lessee and the

Pert, its cc~missioners, directors, officers, servants, and employees,

insuring the Lessee and the Port against liability for damages because of

personal injury, bodily injury, death, or damage to property, including

loss of use thereof, and occurring on or in any way related to the

Premises or occasioned by reason of the operations of the Lessee on or

from the Premises with insurance limits of not less than ($5,000,000)

ccmbined single limit.
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6.5.2 Lessee shall maintain in force Workers’ ~tion

insurance, including coverage for Employer’s Liability and, ~ applicable,

The L~emen’ s and Harbor Workers ’ Cumpensation Act.

6.5.3 All insurance shall name the Port, its commissioners,

officers, and employees as additional insureds with the stipulation that

this insurance, as to the interest of the Pert only therein, shall not be

invalidated by any act or neglect or breach of contract by the Iessee.

6.5.4 The Lessee shall furnish to the Port a certificate(s) of

insurance evidencing the date, amount, and type of insurance that has been

procured pursuant to this lease. All policies of insurance shall remain

in full force during the term hereof and shall provide for not less than

30 (thirty) days written notice to the Port and the Lessee before such

policies may be revised, nonrenewed, or cancelled. Upon request, the

Lessee shall provide the Port with a copy or copies of any insurance

6.5.5 The Port shall have the right to review the coverage and

limits of insurance required herein from time to time. In the event the

Port determines that such limits should be modified, the Port will provide

30 days notice to the Lessee of such determination and the Lessee shall,

if the coverage is expanded and/or limits are increased, modify its

coverage to comply with the new limits and provide the Port with an

Section 6.6 - Waiver of Subrogation: q]le Port and the Lessee agree

that each forfeits any right of action that it may later acquire against

the other of the parties to the Lease for loss or damage to its property,
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loss is covered by the provision of the Lessee’s property damage policy or

policies.

ARYICLE VII. - TERMINATION

Section 7.1 - Termination by the Port: The Port shall be entitled to

terminate this Lease as provided herein and as otherwise provided by law.

Section 7.2 - Termination by Lessee: The Lessee shall be entitled to

terminate this Lease as provided herein and as otherwise provided by law.

Section 7.3 - Duties on Termination: Upon termination of the lease

for any reason, the Lessee shall deliver all keys to the Port and

surrender the Premises and Improvements in good condition. Alterations

with permission from the Port shall not be removed, unless the terms of

permission for the alteration so require, but shall be restored to the

original condition. Depreciation and wear frum ordinary use for the

purpose for which the Premises were let need not be restored, but all

repair for which the Lessee is responsible shall be cc~pleted to the

latest practical date prior to such surrender.

Section 7.4 - Title to Improvements: ~ject to the provisions of

Section 7.5, upon termination of this lease by the passage of time or for

any reason, the Port shall have the option to either require removal of

any or all Improvements constructed by the Lessee, pursuant to Section

4.1, within 90 days after the expiration of the Lease at the Lessee’s
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expense or shall have the option to take title to any or all such

structures, installations, and Improvements.

Section 7.5 - Fixtures:

7.5.1 Upon termination of this Lease for any reason, any or all

fixtures placed upon the Premises during the lease Term other than the

Lessee’s trade fixtures, shall, at the Port’s option, beccme the property

of the Port. Movable furniture, decorations, floor covering (other than

hard surface bonded or adhesively fixed flooring), curtains, blinds,

furnishing and trade fixtures shall remain the property of the Lessee if

placed on the Premises by the Lessee. At or before the termination of

this Lease, Lessee, at its expense, shall remove from the Premises any or

all of Lessee’s fixtures or personal property which the Port has required

Lessee to remove under the terms of this Lease, and shall repair any

damage to the Premises resulting from the installation or removal of such

fixtures or-personal property. Any items of Lessee’s fixtures or personal

property which remain on the Premises after the termination of this Lease

in violation of this Section 7.5 may, at the option of the Port, be deemed

abandoned. The Port shall have the option, in its sole discretion, of (a)

retaining any or all of such abandoned property without any requirement to

account to Lessee therefor, or (b) remmring and disposing of any or all of

such abandoned property and recovering the cost thereof, plus interest

from the date of expenditure at the Port’s then current interest rate,

from lessee upon demand.

7.5.2 The time for removal of any property or fixtures which

the Lessee is required to remove from the Premises upon termination shall
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be as follows: (I) on or before the date the Lease terminates as provided

herein; or (2) within 30 days after notice from the Port requiring such

remuval where the pro~ to be removed is a fixture which the Lessee is

would fall after the date on which the Lessee would be required to remove

other

Section 7.6 - E~-iror~e~tal Audit: ~he Port may, at or near the

expiration of this Lease by time or other termination require the Lessee

to conduct, at its cost, an env~tal a~t of the Premises acceptable

to the Port to determine if any environmental contamination as defined by

then-applicable Environmental Law exists on the Premises. The Port shall

have the right to approve the audit procedures and the company or

individual conducting said audit and shall be given an original copy of

the results. Lessee shall provide to the Port a supplemental up-date

report as of the last day of the Lease Term. The Lessee sb~ll promptly

remedy any contamination revealed by such audit in aocordance with the

then applicable Env~tal Law prior to the expiration of the Lease

Term. Lessee, upon termination of the Lease for any reason other than

expiration of time, shall conduct the environmental audit as required by

this Section. The Port, if necessary, will grant Lessee a Permit of Entry

for such purpose. In the event the Lessee fails to promptly remedy the

contamination, the Port shall have the right to remedy such contamination

and charge the Lessee all such costs. The Lessee agrees to pay to Port

such costs within 30 days after receipt of invoice from the Port, such

right to be in addition to any other remedy available to the Port as

provided herein, at law, or by equity.
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7.6.1 If the Lessee does not conduct said audit as required

herein, the Port may, at its sole option, complete said audit at the

Lessee’s expense. Until said audit and any remedial actions as required

to restore the Premises to an acceptable condition are completed, the

Lessee shall not be released from any liability for such costs°

ARTICLE VIII. - DEFAULT

Section 8.1 - Events of Default: The following shall be events of

default:

8.1.1 Default in Rent: Failure of the Lessee to pay any rent

or other d~arge as provided herein within i0 days after it is due.

8.1.2 Default in Other Covenants: Failure of the Lessee to

oumply with any term or condition or fulfill any obligation of the Lease

(other than the payment of rent or other charges) within 30 days after

written notice by the Port specifying the nature of the default with

reasonable particularity. If the default is of such a nature that it

cannot be completely remedied within the 30 day period, this provision

shall be c~mplied with if the Lessee begins correction of the default

within the 30 day period and thereafter proceeds with reasonable diligence

and in good faith to effect the remedy as soon as practicable.

8.1.3 Insolvency: To the extent permitted by the United States

Bankruptcy Code, insolvency of the Lessee; an assignment by the Lessee for

the benefit of creditors; the filing by the Lessee of a voluntary petition

in bankruptcy; an adjudication that the Lessee is ba~ or the

appointment of a receiver of the properties of the Lessee and the receiver
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is not discharged within 30 days; the filing of an involuntary petition of

bar~l~ptcy and failure of the Lessee to secure a dismissal of the petition

within 30 (thirty) days after filing; attachment of or the levying of

execution on the leasehold interest and failure of the Lessee to secure

discharge of the attachment or release of the levy of execution within i0

8.1.4 Failure to C~: Failure of the lessee for 30 days or

rsure to occupy the Premises for one or more of the purposes permitted

under this Lease unless such failure is excused under other provisions of

Section 8.2 - Remedies on Default:

8.2.1 In the event of a default under the provisions of Section

8.1, the Port at its option may terminate the Lease and at any time may

exercise any other remedies available under law or equity for such

default. Any notice to terminate may be given before or within the grace

period for default and may be included in a notice of failure of

c~mpliance. No termination of this Lease pursuant to this Section 8.2

shall relieve Lessee of its liabilities and obligations under this Lease,

and any damages shall survive any such termination.

8.2.2 If Lessee fails to perform any of its obligations under

this Lease, the Port, without waiving any other remedies for such failure,

may (but shall not be obligated to) perform such obligation for the

account and at the expense of the Lessee, without notice in a case of

emerge, and in any other case if such failure continues for 15 days

after written notice from the Port specifying the nature of the failure.

As used herein, "emerge" shall mean any activity, cause or effect under
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the control or direction of the Lessee, its e~ployees, agents, invitees,

guests, or subcontractors involving the health, safety or general welfare

of persons or prope~. ~%e Port shall not be liable to Lessee for any

claim for damage resulting from any such action by the Port. Iessee

agrees to reimburse the Port upon demand for any expenses incurred by

Lessor pursuant to this Lease together with interest thereon frcm the date

of payment at the Port’s then current interest rate.

8.2.3 Suit(s) or action(s) for the recovery of the rents and

other amounts and ~mages, or for the recovery of possession may be

brought by landlord, frcm time to time, at landlord’s election, and

nothing in this Lease will be deemed to require landlord to await the date

on which the Lease Term expires. Each right and remedy in this Lease will

be cumulative and will be in addition to every other right or remedy in

this Lease or existing at law or in equity or by statute or otherwise,

including, without l~tation, suits for injunctive relief and specific

performance. The exercise or beginning of the exercise by landlord of any

such rights or remedies will not preclude the simultaneous or later

exercise by landlord of any other such rights or remedies. All such

rights and remedies are nonexclusive.

ARtICLE IX. -G~/ERALPROVISIONS

Section 9.1 - Assignment and Sublease:

9. i. 1 ~nis Lease is personal to the Lessor and the Lessee.

Except as provided herein, no part of the Premises nor any interest in

this Lease my be assigned, mortgaged, or subleased, nor my a right of

use of any portion of the Premises be conveyed or conferred on any third

person by any other means, without the prior written consent of the Port.

Any assignment cr attenpted assignment without the Port’s prior written
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consent shall be void. This provision shall apply to all transfers by

operation of law. If t_he Lessee is a corporation, this provision shall

apply to any sale of a controlling interest in the stock of the

corporation.

9. I. 2 Consent in one instance shall not prevent this provision

from applying to a subsequent instance.

9. i. 3 Other than the subleases for which the Port has given

written consent concurrently with this Lease, in determining whether to

consent to sublease, the Port may consider any factor, including t_he

folluwing factors: financial ability; business experi~; intended use.

Section 9.2 - Nonw~ver: Waiver by either party of strict

performance of any provision of this Lease shall not be a waiver of or

prejudice the party’s right to require strict performance of the same

provision in the future or of any other provision. All waivers shall be

in writing. The Port’s acceptance of a late payment of rent does not

waive any preceding or subsequent default other than the failure to pay

the particular sum accepted.

Section 9.3 - Attorney’s Fees: If suit or action is instituted in

connection with any controversy arising out of this lease, the prevailing

party shall be entitled to recover in addition to costs such sum as the

court my adjudge reasonable as attorney fees, or in the event of appeal

as alluwed by the appellate court.
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Section 9.4 - Law of Oregon: This Lease shall be governed by the

laws of the State of Oregon. If a cc~rt of competent jurisdiction

declares this Lease to be a public contract under ORS Chapter 279, then

the parties agree that the contract provisions required by ORS Chapter 279

to be included in public contracts are hereby incorporated by reference

and shall becume a part of this Lease as if fully set forth herein.

Section 9.5 - Adherence to Law: The Lessee shall adhere to all

applicable Federal, State, and local laws, rules, re~!lations, and

ordinances, including but not limited to (i) laws governing its

relationship with its employees, including but not limited to laws, rules,

regulations, and policies concerning Worker’s Compensation, and ~

and prevailing wage requirements; (2) laws, rules, regulations and

policies relative to occupational safety and health, (3) all federal,

state, regional and local laws, regulations and ordinances protecting the

environment, and (4) all laws and regulations regarding the handling and

disposal of Hazardous Substances.

9.5.1 Lessee shall not use or allow the use of the Premises or any

part thereof for any unlawful purpose or in violation of any certificate

of occupancy, any certificate of compliance, or of any other certificate,

law, statute, ordinance, or regulation covering or affecting the use of

the Premises or any part thereof. Lessee shall not permit any act to be

done or any condition to exist on the Premises or any part thereof which

may be hazardous, which may constitute a nuisance, or which may void or

make voidable any policy of insurance in force with respect to the
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9.5.2 The Lessee shall prcsptly provide to the Port copies of

all notices or other communications between the Lessee and any

governmental entity which relate to the Lessee’s nonccnisliance or alleged

noncumpliance with any law, ordinance, regulation, ccr~lition, or other

applicable requirement lawfully ~ by any agency, gov~ body,

or qu~si-gc~rr~ental body having jurisdiction over the Lessee’s use of

9.5.3 Lessee shall obtain, and prc~ptly advise the Pert of

receipt of all federal, state, or local governmental approvals or permits

required by law or regulation for any activity or construction that Lessee

may undertake on the Premises. Lessee shall provide the Port with copies

of all such approvals and permits received by Lessee.

Section 9.6 - Time of Essence: Time is of the essence of each and

every covenant and condition of this Lease.

Section 9.7 - Warranty of Authority: The individuals executing this

agreement warrant that they have full authority to execute this Lease on

behalf of the entity for whom they are acting herein.

Section 9.8 - Headings: The article and section headings contained

herein are for convenience in reference and are not intended to define or

limit the scope of any provisions of this Lease.
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Section 9.~ - Consent of Port:

9.9.1 Subject to the provisions of Section 9.1, whenever

consent, approval or direction by t_he Port is required under the terms

contained herein, all such consent, approval, or direction shall be

received in writing from an authorized representative of ~e Port of

9.9.2 If Lessee requests t_he Port’s consent or approval

pursuant to any provision of the Lease and the Port fails or refuses to

give such consent, Lessee shall not be entitled to any damages as a result

of such failure or refusal, whether or not unreasonable, it being intended

the lessee’s sole remedy shall be an action for specific performance or

injunction, and that such remedy shall be available only in those cases in

which the Port has in fact acted unreasonably and has expressly agreed in

writing not unreasonably to withhold its consent or may not unreasonably

withhold its consent as a matter of law.

Section 9.10 - Notices: All notices required under this lease shall

be deemed to be properly served if served personally or sent by certified

mail to the last address previously furnished by the parties hereto.

Until hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at The Port of Portland, Post Office Box 3529,

Portland, Oregon 97208, or served personally at 5555 N. Channel Ave.,

Bldg. 50, Portland, Oregon, 97217, and to the lessee at 8410 West Mercer

Way, Mercer Island, Washington 98040-5633. Date of Service of such notice

is date such notice is personally served or deposited in a post office of

the United States Post Office Department, postage prepaid.
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Section 9.11 - Modification: Any modification of the Lease shall be

mutually agreed upon and reduced to writing and shall not be effective

until signed by the parties hereto.

Section 9.12 - No Benefit to Third Parties: ~he Pert and the Lessee

are the only parties to this lease and as such are t_he only parties

entitled to enforce its terms. Nothing in this Iease gives or shall be

construed to give or provide any benefit, direct, indirect, or otherwise

to third parties unless third persons are expressly described as intended

to be beneficiaries of its terms.

Section 9.13 - Admittance: The Port shall not be liable for t_he

consequences of admitting by pass-key or refusing to admit to said

Premises the Lessee or any of the lessee’s agents or employees or other

persons claiming the right of admittance.

Section 9.14 - Regulations: The Port may, from time to time,

and enforce rules and regulations with respect to the use of said

Premises, and Lessee agrees to observe and obey such rules and

regulations.

Section 9.15 - Partial Invalidity: If any provision of this Lease or

the application thereof to any person or circumstance is at any time or to

any extent, held to be invalid or unenforceable, the remainder of t_his

Lease, or the application of such provision to persons or circm~-tances

other than those to which it is held invalid or unenforceable, shall not
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be affected thereby, and each provision of this Lease shall be valid and

enforceable to the fullest extent permitted by law.

Section 9.16 - Survival: All agreements (including, but not limited

to, indemnification agreements) set forth in t_his Lease, the full

performance of which are not required prior to the expiration or earlier

termination of this Lease, shall survive the expiration or earlier

termination of this Lease and be fully enforceable thereafter.

Section 9.17 - Entire Agreement: It is understood and agreed t_hat

this instrument contains the entire Agreement between the parties hereto.

It is further understood and agreed by the Lessee that the Port and the

Pcrt’s agents have made no representations or p~ with respect to

this Agreement or the making or entry into this Agreement, except as in

this Agreement expressly set forth, and that no claim or liability or

cause for termination shall be asserted by the lessee against the Port

for, and the Port shall not be liable by reason of, the breach of any

representations or promises not expressly stated in this Agreement, any

other oral agreement with the Port being expressly waived by the Lessee.
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IN WITNESS WHEREOF, the parties hereto have subscribed their names.

5r~ of Portland

03/0~/92
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EXHIBIT A

Portland Ship Repair Yard
Building 4 Annex
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EXHIBIT B

FOR UTILITY SERVICES BUILDING AREAS

This disclosure statement is part of the lease dated                       ,

1991, between the POR~ OF POI~ND and Westest, Inc. for the rental of the

improved space identified in Attachment A. For the authorized purpose of

the above lease, the following utilities shall be provided at the stated

rates subject to change upon thirty days written notice by the Port.

Monthly     Utilities

Space Sq. Ft. Amount     Provided

Building 4 i, 020 $i00.00    Electricity

Telephone service, refuse collection, and janitorial services are the
responsibility of the Lessee.

ACKNOWiZIX~D:
Iessee’ s signature
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MONTH-TO-MONTH

LEASE OF IMPROVED SPACE BETWt~EN
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MONTH-TO-MONTH

LEASE OF IMPROVED SPACE

THIS LEASE, dated this ~ day of ~ 19’~2., is entered into by

and between THE PORT OF PORTLAND, a port district of the State of Oregon (hereinafter

referred to as "Port"), and WEST STATE, INC., a corporation organized under the laws of the

State of OREGON (hereinafter referred to as "Lessee"), for lease of certain described Premises

located at the Portland Ship Repair Yard, Swan Island ("PSRY").

RECITALS

WHEREAS, the Port desires to lease certain land and/or improvements located at

Portland Ship Repair Yard to Lessee, said land and/or improvements being more particularly

described below; and

WHEREAS, Lessee is desirous of leasing said land and/or improvements;

NOW, THEREFORE, in consideration of the above declarations, the parties have

negotiated the following terms and conditions:

ARTICLE I. - AGREEMENT TO LEASE, DESCRIPTION OFPREMISES

Section 1.1 - Agreement to Lease: The Port hereby leases to Lessee, and Lessee leases

from the Port on the terms and conditions stated herein, the Premises consisting of

approximately 25,000 square feet of crane served shop space commonly known as Building 4,

Bay 1, as shown on Exhibit No. A, attached hereto and made. a part hereof, and any existing

Improvements thereon, and appurtenances thereto, (hereinafter referred to as "Premises").

Upon construction or installation of any Improvements, additions, or changes to Improvements

in, under, or upon the Premises (collectively "improvements"), such Improvement(s) shall

become a part of the Premises unless otherwise stated herein.
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Section 1.2 - Use of Premises:

1.2.1 Lessee may use the Premises only for the following purpose(s): storage of

materials and supplies used in Lessee’s ship repair business, storage of ship’s equipment, and

fabrication and repair of parts related to Lessees’ ship repair business. No sandblasting or spray

painting may be permitted on the Premises, nor shall paints, thinners or solvents be stored on the

Premises.

1.2.2 No other use may be made of the Premises without the written approval of

the Port. Except as a necessary and incidental use in conjunction with the use authorized for the

Premises pursuant to Section 1.2.1 above, no use may be made of, on, or from the Premises

relating to the handling, storage, disposal, transportation, or discharge of Hazardous Substances

as defined in Section 6.3 hereof. Under no circumstances shall any use be made of, or conduct

occur on, the Premises which would cause the Premises, or any part thereof, to be deemed a

hazardous waste treatment, storage, or disposal facility requiring a permit, interim status, or any

other special authorization under any Environmental Law as defined in Section 6.3 hereof.

1.2.3 The Port shall have the option, but shah not be required to, request the

Lessee to provide the Port with a list of all materials and activities which are or foreseeably wi~

occur on the Premises which might constitute an environmental liability. Under no

circumstances shall the Port be liable for failure to request or update said list.

1.2.4 In no event shall Lessee store, handle, transport, dispose, or treat any

Hazardous Substances on the Premises which are generated by or from cleanup, removal, or

remediation operations or activities from third party sources outside PSRY.

1.2.5 In no event shall the Lessee ever permanently or temporarily store the

following product categories without the Port’s prior written approval, except as specifically

authorized by federal, state, or local Environmental Law or regulation:

PCBs, PCB contaminated materials, and spill residues containing PCBs.

Asbestos, asbestos-contaminated materials, and spill residues containing asbestos.

Radioactive materials (as defined by state, federal, and local regulations including
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but not limited to United States Department of Transportation (US D.O.T.)

classifications, and restrictions as defined in OAR Chapter 333, Division 100-005

(51) or as defined by Oregon Health Division.

4. Explosive materials and flammable solids (US D.O.T. Classification).

5. Poison Gases (Poison A, US D.O.T. classification).

6. Reactive materials 03efined by RCRA characteristic or reactivity).

7. Medical, biological, or infectious waste.

1.2.6 Lessee shall at all times exercise due care in connection with the handling

of Hazardous Substances on the Premises and shall not cause or permit Hazardous Substances to

be spilled, leaked, disposed of, treated, or otherwise released on the Premises.

1.2.7 Before commencing the use, generation, accumulation, storage, treatment,

or other handling of Hazardous Substances on the Premises, Lessee shall provide the Port with

copies of all necessary permits, authorizations and notices required by any Environmental Law

as described in Section 6.3 herein, with respect to such activities. Lessee shall at all times

comply with all Environmental Laws as defined in Section 6.3 herein which are applicable to the

Premises or to the Lessee’s activities on the Premises.

1.2.8 The Lessee shall not in any manner deface or injure the Premises or any

portion thereof; or overload the floors; or permit anything to be done upon the Premises which

would cause an increase in the Fire Insurance rating to the Building; or commit any nuisance in

or about the Premises; or to use or permit the use of the Premises for lodging or sleeping

purposes.                 "

1.2.9 The Lessee shall not in any manner overload the Port-owned crane located

within the Premises, or operate said crane in a manner it/consistent with its design or intended

use.

Section 1.3 - Appurtenant Rights:

1.3.1 Lessee, its customers, agents, representatives, suppliers, and invitees and

subcontractors authorized to be operating in the yard shall have the non-exclusive right to use
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the Common Areas, such right to be in common with others to whom the Port has granted or

may grant such similar right. The term "Common Areas," as used herein, shall mean the

roadways, pedestrian walkways, alleyways, driveways, delivery areas, trash removal areas, and

any other areas, except for berth and drydock lay down areas, where such areas have been

designated by the Port as areas to be used by tenants of the Port or those having Facility

Agreements in common with other tenants and users of the Port.

1.3.2 The Port reserves the following rights with respect to the Common Areas:

1.3.2.1 To establish reasonable rules and regulations through the PSRY

Director for the use of said Common Areas;

1.3.2.2 To use or permit the use of such Common Areas by others to

whom the Port may grant or may have granted such rights in such manner as the Port may from

time to time so grant;

1.3.2.3 To close all or any portion of the Common Areas take repairs or

changes, to prevent a dedication of the Common Areas or the accrual of any rights to any person

or the public, or to discourage unauthorized use of the Common Areas;

1.3.2.4 To construct additional buildings to alter or remove buildings or

other improvements in the Common Areas and to change the layout of such Common Areas,

including the right to add to or subtract from their shape and size;

1.3.2.5 To exercise any of the Port’s governmental powers over the

Common Areas.

ARTICLE II. - TERM

Section 2.1 -Term: This Lease shall commence on July 1, 1992 and continue month to

month until terminated by either party upon thirty days’ ~0vritten’notice or otherwise terminated

under the provisions’ hereof.

ARTICLE 11I. - RENTAL

Section 3.1 - Basic Rent: The Lessee shall pay to the Port as rent the sum of $5,500.00

per month, in advance, based upon the following: approximately 25,000 square feet of shop
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space at $.22 per square foot per month. Utilities will be billed in addition as described on

Exhibit B attached hereto.

~Section 3.2 - Time and Place of Payments: Payments are due on the first day of each

month and delinquent if not paid by the (10th) day of each month. /n the event the Lease

commences after the first day of a month, the Basic Rent for the first month shall be prorated

based on the number of days in the first partial calendar month.

3.2.1 Payment shall be to the Port at The Port of Portland, Post Office Box 5095,

Portland, Oregon 97208, or such other place as the Port may designate. All amounts not paid by

the Lessee when due shall bear a delinquency charge at the rate of 18% per annum. The

delinquency charge on overdue accounts is subject to periodic adjustment to reflect the Port’s

then current charge for overdue accounts.

Section 3.3 - Acceptance of Late Rent: The Port shall be entitled, at its sole and

complete discretion, to either accept or reject a tender payment of Basic Rent or Additional Rent

which is not paid when due. In the event the Port elects to accept a tender of payment of rent

after the time when such payment was due, the Port may do so without thereby waiving any

default based upon the failure of Lessee to make such payment when due and without waiving

Lessee’s continuing obligation to make such payments when required under the terms of this

Lease. Lessee hereby acknowledges that this constitutes a waiver by Lessee of any argument

that by accepting a late payment of rent, the Port has waived any default which is based upon

such late payment or has waived Lessee’s continuing obligation to make such payments when

and as required by the terms of this Lease.

ARTICLE IV. - LESSEE’S OTHER OBLIGATIONS

Section 4.1 - Construction of Improvements/Alterations: The Lessee shall make no

construction, alteration, or changes on or to the Premises without the prior written consent of
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.the Port. At least thirty days prior to any approved construction, alteration, or changes upon the

Premises or Improvements, Lessee shall submit to the Port architectural and mechanical final

plans and specifications, site-use plan, and architectural rendering thereof and shall not

commence any construction until it has received the Port’s written approval. All plans for

construction, alteration, or changes shall be signed by an architect or engineer licensed in the

State of Oregon. Should the Port fail to take action concerning the plans and/or specifications

submitted to it within forty-five days, said plans and/or specifications shall be deemed approved.

4.1.1 No such work shall be undertaken until Lessee has procured and paid for,

so far as the same may be required from time to time, all municipal and other governmental

permits and authorizations required with respect to the work. Procurement of such permits and

authorizations shall be subsequent to Lessee’s obtaining Port approval pursuant to Section 4.1.

4.1.2 All work shall be performed in a good and workmanlike manner and, in the

case of alterations or additions to existing Improvements, shall be of such quality and type that,

when completed, the value and utility of the Improvements which were changed or altered shall

be not less than the value and utility of such Improvements immediately before such change or

alteration. All work shall be prosecuted with reasonable dispatch.

4.1.3 Thirty days after the completion of any work under this Section 4.1, Lessee

shall deliver to the Port complete and fully detailed "AS-BUILT" drawings of the completed

Improvements prepared by an architect licensed in the State of Oregon.

Section 4.2 - Maintenance: Except for the Port maintenance responsibilities provided in

Section 5.1 herein, the Lessee shall keep and maintain the Premises and Improvements of any

kind, which may be erected, installed, or made thereon By the Lessee or the Port, in good and

substantial repair and condition and shall promptly make all necessary repairs thereto at Lessee’s

sole expense. Lessee shall be responsible at its own cost and expense for the maintenance of the

interior of the Premises and Improvements including, but not limited to, water and sewer lines,

electric lines and fixtures, flooring, partitions, walls, and ceilings. Lessee shall also be
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responsible for maintenance of the exterior doors and windows. The Lessee shall provide at, the

Lessee’s expense, proper containers and removal service for trash and garbage and shall keep the

Premises free and clear of rubbish, debris, and litter at all times.

Section 4.3 - Taxes: Unless exempt, the Lessee agrees to pay all lawful taxes and

assessments which during the term hereof or any extension may become a lien or which may be

levied by the state, county, city, or any other tax-levying body upon the Premises or

Improvements, upon any taxable interest by Lessee acquired in this Lease, or any taxable

possessory right which Lessee may have in or to the Premises or the Improvements thereon by

reason or its occupancy thereof, as well as all taxes on all taxable property, real or personal,

owned by the Lessee in or about said Premises. Upon making such payments, the Lessee shall

give to the Port a copy of the receipts and vouchers showing such payment. The Lessee

understands that Port property is exempt from property taxation until leased to a taxable entity.

In the event the term of this Lease or any extension thereof shah end after June 30 of any year,

the Lessee shall be responsible for payment of property taxes for the entire tax year without

proration or, in the event of any change in property tax law, for any taxes due under such law.

Section 4.4 - Liens: The Lessee agrees to pay, when due, all sums of money that

may become due for, any labor, services, materials, supplies, utilities, furnishings, machinery, or

equipment which have been furnished or ordered with the Lessee’s consent to be furnished to or

for the Lessee in, upon, or about the Premises or Improvements, which may be secured by any

mechanic’s, materials men’s, or other lien against the Premises or Improvements or the Port’s

interest therein, and will cause each such lien to be fiflly’discharged and released at the ILrne the

performance of any obligation secured by any such lien matures or becomes due, provided that

the Lessee may in good faith contest any mechanic’s or other liens filed or established, and in

such event may permit the items so contested to remain undischarged and unsatisfied during the

period of such contest, provided.that the Port may require the Lessee to procure a payment bond
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in the amount of the contested lien.

.Section 4.5 - Utilities: The Lessee shall promptly pay any charges for telephone, and all

other charges for utilities which may be furnished to the Premises or Improvements at the

request of or for the benefit of Lessee, including any and all connection fees. The utilities which

may be provided by the Port and the applicable rates are shown on Exhibit B, attached hereto.

In no event shall the Lessee overload the electrical circuits from which the Lessee obtains

current.

Section 4.6 - Advertisement Signs: Subject to the provisions hereof, the Lessee shall

have the right to install or cause to be installed appropriate signs on the Premises to advertise the

nature of its business. The cost for installation and operation of such signs shall be borne by the

Lessee. The Lessee shall not erect, install, nor permit to be erected, installed or operated upon

the Premises herein any sign or other advertising device without having first obtained the Port’s

written consent thereto as to size, construction, location, and general appearance. All such

installations shall be in accordance with the Portland Ship Repair Yard Signing Standards as

adopted by the Port from time to time.

.Section 4.7 - Safety Requirements:

4.7.1 The Lessee shall conduct its operations, activities and duties under this

Lease in a safe manner, and shall comply with all safety standards imposed by applicable

federal, state and local laws and regulations. The Lessee shall require the observance of the

foregoing by all subcontractors and all other persons trarlsacting business with or for the Lessee

in any way connected with the conduct of the Lessee pursuant to this Lease.

4.7.2 The Lessee shall exercise due and reasonable care and caution to prevent

and control fire on the Premises and to that end shall provide and maintain such fire suppression

and other fire protection equipment as may be required pursuant to applicable governmental
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laws, ordinances, statutes and codes for the purpose of protecting the Improvements adequately

and restricting the spread of any fire from the Premises to any property adjacent to the Premises.

Section 4.8 - Access to Premises: Except as provided in Section 4.8.1, the Port shall at

all times during ordinary business hours have the right to enter upon the Premises and

Improvements for the purposes of: (1) inspecting the same; (2) confirming the performance by

Lessee of its obligations under this Lease; (3) doing any other act which the Port may be

obligated or have the right to perform under this Lease, or reasonably related thereto; and (4) for

any other lawful purpose. Such inspections shall be made only at a mutually agreeable time to

all parties except in cases of emergency or pursuant to Section 4.8.1.

4.8.1 Environmental Inspection: The Port reserves the right to inspect the

Lessee’s and Lessee’s subtenants’ management of Hazardous Substances, as def’med in Section

6.3, on the Premises at any time and from time to time without notice to the Lessee or subtenant.

If the Port at any time during the term of this Lease or any extension thereof has reason to

believe that the Lessee or Lessee’s subtenant(s) are managing Hazardous Substances in a manner

that may allow contamination of any portion of the Premises, the Port may require the Lessee to

furnish to the Port, at the Lessee’s sole expense, an environmental audit or an environmental

assessment with respect to the matters of concern to the Port. The Port shall have the right to

approve the company or individual conducting said audit and the audit procedures and shall be

given an original copy of the results. Lessee shall cooperate with all such requests.

Section 4.9 - Hazardous Substances Spills and Releases: Lessee shall immediately notify

the Port upon becoming aware of: (1) any leak, spill, release of disposal of a Hazardous

Substance, as defined in Section 6.3, on, under or adjacent to the Premises or threat of or

reasonable suspicion of any of the same; and/or (2) any notice or communication from a

governmental agency or any other person directed to the Lessee or any other person relating to

such Hazardous Substances on, under, or adjacent to the Premises or any violation of any
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federal, state, or local laws, regulations, or ordinances with respect to the Premises or activities

on the Premises.

4.9.1 In the event of a leak, spill or release of a Hazardous Substance on the Premises or

the threat of or reasonable suspicion of the same, Lessee shall immediately undertake all

emergency response necessary to contain, clean up and remove the Hazardous Substance and

shall undertake within a reasonable time all investigatory, remedial and/or removal action

necessary or appropriate to ensure that any contamination by the Hazardous Substances is

eliminated. The Port shall have the right to approve all investigatory, remedial and removal

procedures and the company(ies) and/or individual(s) conducting said procedures. Within 30

days following completion of such investigatory, remedial and/or removal action, Lessee sha~

provide the Port with a certification acceptable to the Port that all such contamination has been

eliminated as required by federal, state, or local law or regulation.

ARTICLE V. - PORT OBLIGATIONS AND WARRANTIES

Section 5.1 - Maintenance: Except for Lessee’s maintenance obligations as described in

Section 4.2 and Lessee’s Obligations to repair damage caused by its acts or failure to act on the

Premises, the Port shall be responsible for m~tenance of the exterior walls and roof areas of the

Premises, and maintenance of the exterior utility systems to the service connection points inside

the Premises. Any and all maintenance and repair work not specifically described herein as the

responsibility of the Port shah be the responsibility of the Lessee.

Section 5.2 - Delivery:                    ’

5.2.1 Lessee shall have the right to possession of the Premises as of the date of

the term hereof. Should the Port be unable to deliver possession of the Premises on the date

fixed for commencement of the term, the Lessee shall owe no rent until notice from the Port

tendering possession to the Lessee. The Port shall have no liability to the Lessee for delay in
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delivering possession, nor shall such delay extend the term of this Lease in any manner.

5.2.2 In the event the Port shall permit the Lessee to occupy the Premises prior to

the occupancy date herein set forth, such occupancy shall be subject to all the provisions of this

Lease.

Section 5.3 - Port’s Warranty of Ownership: The Port warrants that it is the owner of the

land and bt~ding and has the right to lease said Premises under the terms of this Lease. Subject

to the Lessee performing all obligations of this Lease, the Lessee’s possession of the Premises

will not be disturbed by the Port or anyone lawfully claiming by, through or under the Port and

the Port will defend the Lessee’s right to quiet enjoyment of the Premises fi:om disturbance by

anyone lawfully claiming by, through or under the Port.

.Section 5.4 - Condition of Premises: The Port makes no warranties or representations

regarding the condition or available lawful uses of the Premises. The Lessee has inspected and

accepts the Premises in an "as is" condition upon taking possession, and the Port shall have no

liability to the Lessee for any loss, damage, injury, or costs caused by the condition or available

lawful uses of the Premises.

ARTICLE ~. - LIABILITY, INDEMNITY, INSURANCE, DAMAGE AND DESTRUCTION

.Section 6.1 - Liability: The Port shall not be liable to the Lessee for damage to person or

property resulting from the negligence of a co-tenant or anyone else other than the Port, or for

any damage to person or property resulting from any corldition’of the Premises or other cause,

including but not limited to damage by water, not resulting from the negligence of the Port.

Lessee understands that the Premises are located within a ship repair yard where large vessels

are repaired, sandblasted, and spray painted and such activities may create noise, odors, dusts,

paint oversprays and sandblast grit. Lessee acknowledges these risks, assumes the risks for
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damages caused by such risks~ and releases the Port from liability therefore.

.Section 6.2 - General Indemnity_: The Port shall not in any event be liable for any injury

to any person or damage to any property occurring on or about the Premises, unless such injury

or damage results from the willful acts or gross negligence of the Port. Lessee covenants and

agrees to indemnify and hold harmless the Port, its commissioners, directors, officers, agents,

and employees from and against any and all actual or potential liability, claims, demands,

damages, expenses, fees (including attorneys’, accountants’, and paralegal fees), fines, penalties,

suits, proceedings, actions, and causes of action (collectively "costs") which may be imposed

upon or incurred by the Port due to the acts or omissions of any person or entity whatsoever

(excluding only the willful acts or gross negligence of the Port), and which: (1) arise from or

are in any way connected with Lessee’s use, occupation, management or control of the Premises

whether or not due to Lessee’s willful act or omission or gross negligence and whether or not

occurring on the Premises; or (2) result from any breach, violation, or nonperformance by

Lessee of any of its obligations under this Lease.

Section 6.3 - Hazardous Substances Indemnity.:. In addition to the indemnity provided in

Section 6.2 above, Lessee agrees to indemnify, hold harmless, and defend the Port from and

against all Costs (as defined below) incurred by the Port or assessed against the Port under

Environmental Laws (as defined below), which Costs arise out of, or are in connection with, the

actual or alleged use, generation, treatment, handling, storage, discharge, transportation, or

disposal of Hazardous Substances (as defined below), including any actual or alleged spill, leak

or other release. As used in this Section 6.3:         ’

(a) "Costs" shall include, but not be limited to: (i) all claims of third parties,

including governmental agencies, for damages, response costs, or other relief; (i_i) the cost,

expense or loss to the Port of and injunctive relief, including preliminary or temporary injunctive

relief, applicable to the Port or the Premises; (iii) all expenses of evaluation, testing, analysis
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relating to Hazardous Substances, including fees of attorneys, engineers, consultants, paralegals

and experts; (iv) all expenses of reporting the existence of Hazardous Substances to any agency

of the State of Oregon or the United States as required by applicable Environmental Laws; (v)

any and all expenses or obligations, including attorneys’ and paralegal fees, incurred at, before,

and after any trial or appeal therefrom or any administrative proceeding or appeal therefrom

whether or not taxable as costs, including, without limitation, attorneys’ and paralegal fees,

witness fees (expert and otherwise), deposition costs, copying and telephone charges and other

expenses; and (vi) any damages, costs, liabilities and expenses which are claimed to be owed by

any federal or state regulating and administering agency.

(b)    "Environmental Laws" shall be interpreted in the broadest sense to include any

and all federal, state, and local statutes, regulations, rifles, and ordinances now or hereafter in

effect, as the same may be amended from time to time, which govern Hazardous Substances or

relating to the protection of human health, safety or the environment, including .but not limited

to, the Resource Conservation and Recovery Act (RCRA) (42 U.S.C. Ch. 6901 et seq.); the

Comprehensive Environmental Response, Compensation and Liability Act (CERCLA) (42

U.S.C. Ch. 9601, et seq.); the Toxic Substances Control Act (15 U.S.C. Ch. 2601, et seq.);

Superfund Amendment and Reauthorization Act of 1986 (SARA) (P.L. 99-499, October 17,

1986); the Solid Waste Disposal Act (42 U.S.C. Ch. 3251, et seq.); the Federal Fungicide and

. Rodenticide Act/Pesticide Act (7 U.S.C. Ch. 13 et seq.); the Safe Drinking Water Act (44 U.S.C.

Ch. 3330 et seq.); the Clean Air Act (42 U.S.C. Ch. 7401 et seq.); the Federal Water Pollution

Control Act/Clean Water Act (33 U.S.C. Ch. 1257 et seq.); the Oil Pollution Control Act of

1990 (33 U.S.C. Ch. 2761 et seq.); the Clean Water Act (33 U.S.C. Ch. 1251 et seq.); the

Oregon Revised Statutes relating to community information on’hazardous waste reduction (ORS

453.307 et seq.); toxic use reduction and hazardous waste reduction (ORS 465.003 et seq.);

environmental cleanup of hazardous substances, hazardous wastes, and oil contamination (ORS

465.200 et seq.); notice of environmental hazards (ORS 466.360 et seq.); use of PCBs (ORS

466.505 et seq.); spill response and cleanup of hazardous materials and oil (ORS 466.605 et
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seq.); underground storage tanks (ORS 466.705 et seq.); penalties for noncompliance (ORS

466.880 et seq.); water pollution control (ORS 468.691 eq seq.); oil spills (ORS 468.780 et

seq.); asbestos abatement (ORS 468.875 et seq.); any similar or equivalent laws; and any

implementing laws, regulations, rules, and ordinances.

(c)    "Hazardous Substances" shall be interpreted in the broadest sense to include any

substances, materials, wastes, pollutants, oils, or regulated substances, or contaminants or are

defined or designed as hazardous, toxic, radioactive, dangerous, or any other similar term in or

under any of the Environmental Laws, and shall specifically include asbestos and asbestos-

containing materials, petroleum products, including crude oil or any fraction thereof, and urea

formaldehyde, and any other substance that, because of its quantity, concentration, or physical,

chemical, or infectious characteristics, may cause or threaten a present or potential hazard to

human health or the environment when improperly generated, used, stored, handled, treated,

discharged, disposed of, or released.

Promptly upon written notice from the Port or from any governmental entity, Lessee shall

remove from the Premises (including without limitation the soil or water table thereof), at its

own cost and expense, all Hazardous Substances, whether in existence prior to the

commencement date of this Lease or thereafter, and shall restore the Premises to clean, safe,

good, and serviceable condition. Any such cleanup shall be in conformance with all applicable

governmental rides and regulations. Any costs incurred by or assessed against the Port shall be

paid by Lessee promptly after the Port incurs the obligation to pay such amounts or determines

that an assessment is duly owing and so notifies the Lessee. As used in this Paragraph,

"Premises" shall be deemed to include the soil and water table thereof.

Section 6.4 - Duty_ to Defend: Lessee shall, at its sole expense, defend any and all

actions, suits, and proceedings relating to matters covered by the indemnity set forth in Sections

6.2 and 6.3 which may be brought against the Port or in which the Port may implead, and shall
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satisfy, pay, and discharge any and all judgments, orders, and decrees that may be entered

against the Port in any such action or proceeding.

Section 6.5 - Insurance:

6.5.1 The Lessee shall maintain an occurrence form commercial general and

automobile liability insurance policy or policies including a fire legal liability endorsement for

the protection of Lessee and the Port, its commissioners, directors, officers, servants, and

employees, insuring the Lessee and the Port against liability for damages because of personal

injury, bodily injury, death, or damage to property, including loss of use thereof, and occurring

on or in any way related to the Premises or occasioned by reason of the operations of the Lessee

on or from the Premises with insurance of not less than $5,000,000 combined single limit.

6.5.2 Lessee shall maintain in force Workers’ Compensation insurance, including

coverage for Employer’s Liability and, if applicable, The Longshoremen’s and Harbor Workers’

Compensation Act.

6.5.3 All insurance shall name the Port, its commissioners, officers, and

employees as additional insureds with the stipulation that this insurance, as to the interest of the

Port only therein, shah not be invalidated by any act or neglect or breach of contract by the

Lessee.

6.5.4 The Lessee shall furnish to the Port a certificate(s) of insurance evidencing

the date, amount, and type of insurance that has been procured pursuant to this Lease. All

policies of insurance shall remain in full force during the term hereof and shall provide for not

less than 30 (thirty) days written notice to the Port and the Lessee before such policies may be

revised, non renewed, or canceled. Upon request, the L6ssee shall provide the Port with a copy

or copies of any insurance policy provided pursuant to this Lease.

6.5.5 The Port shall have the right to review the coverage and limits of insurance

required herein from time to time. In the event the Port determines that such limits should be

modified, the Port will provide 30 days notice to the Lessee of such determination and the
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Lessee shall, if the coverage is expanded and/or limits are increased, modify its coverage to

comply with the new limits and provide the Port with an updated certificate.

Section 6.6 - Waiver of Subrogation: The Port and the Lessee agree that each forfeits

any right of action that it may later acquire against the other of the parties to the Lease for loss

or damage to its property, or to property in which it may have an interest, to the extent that such

loss is covered by the provision of the Lessee’s property damage policy or policies.

ARTICLE VII. - TERMINATION

Section 7.1 - Termination by the Port: The Port shall be entitled to terminate this Lease

as provided herein and as otherwise provided by law.

Section 7.2 - Termination by Lessee: The Lessee shall be entitled to terminate this Lease

as provided herein and as otherwise provided by law.

Section 7.3 - Duties on Termination: Upon termination of the Lease for any reason, the

Lessee shall deliver all keys to the Port and surrender the Premises and improvements in good

condition. Alterations including but not limited to electrical systems, constructed by the Lessee

with permission from the Port shall not be removed, unless the terms of permission for the

alteration so require, but shall be restored to the original condition. Depreciation and wear from

ordinary use for the purpose for which the Premises were let need not be restored, but all repair

for which the Lessee is responsible shall be completed tO the. latest practical date prior to such

surrender.

.Section 7.4 - Title to Improvements: Subject to the provisions of Section 7.5, upon

termination of this Lease by the passage of lime or for any reason, the Port shall have the option
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to either require removal of any or all Improvements constructed by the Lessee, pursuant to

Section 4.1, within 90 days after the expiration of the Lease at the Lessee’s expense or shall have

the option to take title to any or all such structures, installations, and Improvements.

Section 7.5 - Fixtures.:

7.5.1 Upon termination of this Lease for any reason, any or all fixtures placed

upon the Premises during the Lease Term other than the Lessee’s trade fixtures, shaH, at the

Port’s option, become the property of the Port. Movable furniture, decorations, floor covering

(other than hard surface bonded or adhesively fixed flooring), curtains, blinds, furnishing and

trade fixtures shall remain the property of the Lessee if placed on the Premises by the Lessee. At

or before the termination of this Lease, Lessee, at its expense, shall remove from the Premises

any or all of Lessee’s fixtures or personal property which the Port has required Lessee to remove

under the terms of this Lease, and shall repair any damage to the Premises resulting from the

installation or removal of such fixtures or personal property. Any items, of Lessee’s fixtures or

personal property which remain on the Premises after the termination of this Lease in violation

of this Section 7.5 may, at the option of the Port, be deemed abandoned. The Port shall have the

option, in its sole discretion, of (a) retaining any or all of such abandoned property without any

requirement to account to Lessee therefor, or (b) removing and disposing of any or all of such

abandoned property and recovering the cost thereof, plus interest from the date of expenditure at

the Port’s then current interest rate, from Lessee upon demand.

7.5.2 The time for removal of any property or fixtures which the Lessee is

required to remove from the Premises upon termination shall be as follows: (1) on or before the

date the Lease terminates as provided herein; or (2) witlfin 30 days after notice from the Port

requiring such removal where the property to be removed is a fixture which the Lessee is not

required to remove except after such notice by the Port, and such date would f~ after the date

on which the Lessee would be required to remove other property.
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.Section 7.6 - Environmental Audit: The Port may, at or near the expiration of this Lease

by time or other termination require the Lessee to conduct, at its cost, an environmental audit of

the Premises acceptable to the Port to determine if any environmental contamination as defined

by then-applicable Environmental Law exists on the Premises. The Port shall have the right to

approve the audit procedures and the company or individual conducting said audit and shall be

given an original copy of the results. Lessee shall provide to the Port a supplemental update

report as of the last day of the Lease Term. The Lessee shall promptly remedy any

contamination revealed by such audit in accordance with the then applicable Environmental Law

prior to the expiration of the Lease Term. Lessee, upon termination of the Lease for any reason

other than expiration of time, shall conduct the environmental audit as required by this Section.

The Port, if necessary, will grant Lessee a Permit of Entry for such purpose. In the event the

Lessee fails to promptly remedy the contamination, the Port shall have the right to remedy such

contamination and charge the Lessee all such costs. The Lessee agrees to pay to Port such costs

within 30 days after receipt of invoice from the Port, such right to be in addition to any other

remedy available to the Port as provided herein, at law, or by equity.

7.6.1 If the Lessee does not conduct said audit as required herein, the Port may,

at its sole option, complete said audit at the Lessee’s expense. Until said audit and any remedial

actions as required to restore the Premises to an acceptable condition are completed, the Lessee

shall not be released from any liability for such costs.

ARTICLE VIII. - DEFAULT

Section 8.1 - Events of Default: The following shall be’events of default:

8.1.1 Default in Rent.: Failure of the Lessee to pay any rent or other charge as

provided herein within 10 days after it is due.

8.1.2 Default in Other Covenants: Failure of the Lessee to comply with any term

or condition or fulfill any obligation of the Lease (other than the payment of rent or other
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charges) within 30 days after written notice by the Port specifying the nature of the default with

reasonable particularity. If the default is of such a nature that it cannot be completely remedied

within the 30 day period, this provision shall be complied with if the Lessee begins correction of

the default within the 30 day period and thereafter proceeds with reasonable diligence and in

good faith to effect the remedy as soon as practicable.

8.1.3 Insolvency: To the extent permitted by the United States Bankruptcy

Code, insolvency of the Lessee; an assignment by the Lessee for the benefit of creditors; the

filing by the Lessee of a voluntary petition in bankruptcy; an adjudication that the Lessee is

bankrupt or the appointment of a receiver of the properties of the Lessee and the receiver is not

discharged within 30 days; the filing of an involuntary petition of bankruptcy and failure of the

Lessee to secure a dismissal of the petition within 30 (thirty) days after filing; attachment of or

the levying of execution on the leasehold interest and failure of the Lessee to secure discharge of

the attachment or release of the levy of execution within 10 days.

8.1.4 Failure to Occupy: Failure of the Lessee for 30 days or more to occupy the

premises for one or more of the purposes permitted under this Lease unless such failure is

excused under other provisions of this Lease.

Section 8.2 - Remedies on Default:

8.2.1 In the event of a default under the provisions of Section 8.1, the Port at its

option may terminate the Lease and at any time may exercise any other remedies available under

law or equity for such default. Any notice to terminate may be given before or within the grace

period for default and may be included in a notice of failure of compliance. No termination of

this Lease pursuant to this Section 8.2 shall relieve Lessee of its liabilities and obligations under

this Lease, and any damages shall survive any such termination.

8.2.2 If Lessee fails to perform any of its obligations under this Lease, the Port,

without waiving any other remedies for such failure, may (but shall not be obligated to) perform

such obligation for the account and at the expense of the Lessee, without notice in a case of
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emergency, and in any other case if such failure continues for 15 days after written notice from

the Port specifying the nature of the failure. As used herein, "emergency" shah mean any

activity, cause or effect under the control or direction of the Lessee, its employees, agents,

invitees, guests, or subcontractors involving the health, safety or general welfare of persons or

property. The Port shall not be liable to Lessee for any claim for damage resulting from any

such action by the Port. Lessee agrees to reimburse the Port upon demand for any expenses

incurred by Lessor pursuant to this Lease together with interest thereon from the date of payment

at the Port’s then current interest rate.

8.2.3 Suit(s) or action(s) for the recovery of the rents and other amounts and

damages, or for the recovery of possession may be brought by landlord, from time to time, at

landlord’s election, and nothing in this Lease will be deemed to require landlord to await the date

on which the Lease Term expires. Each right and remedy in this Lease will be cumulative and

will be in addition to every other right or remedy in this Lease or existing at law or in equity or

by statute or otherwise, including, without limitation, suits for injunctive relief and specific

performance. The exercise or beginning of the exercise by landlord of any such rights or

remedies will not preclude the simultaneous or later exercise by landlord of any other such rights

or remedies. All such rights and remedies are non-exclusive.

ARTICLE IX. - GENERAL PRO~SIONS

Section 9.1 - Assignment and Sublease:

9.1.1 This Lease is personal to the Lessor and the Lessee. Except as provided

herein, no part of the Premises nor any interest in this Lease may be assigned, mortgaged, or

subleased, nor may a right of use of any portion of the Premises be conveyed or conferred on

any third person by any other means, without the prior written consent of the Port. Any

assignment or attempted assignment without the Port’s prior written consent shall be void. This

provision shall apply to all transfers by operation of law. If the Lessee is a corporation, this
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provision shall apply to any sale of a controlling interest in the stock of the corporation.

9.1.2 Consent in one instance shall not prevent this provision from applying to a

subsequent instance.

9.1.3 Other than the subleases for which the Port has given written consent

concurrently with this Lease, in determining whether to consent to sublease, the Port may

consider any factor, including the following factors: financial ability; business experience;

intended use.

Section 9.2 - Non waiver: Waiver by either party of strict performance of any provision

of this Lease shall not be a waiver of or prejudice the party’s right to require strict performance

of the same provision in the furore or of any other provision. All waivers shah be in writing.

The Port’s acceptance of a late payment of rent does not waive any preceding or subsequent

default other than the failure to pay the particular sum accepted.

Section 9.3 - Attorney’s Fees.: If suit or action is instituted in connection with any

controversy arising out of this Lease, the prevailing party shall be entitled to recover in addition

to costs such sum as the court may adjudge reasonable as attorney fees, or in the event of appeal

as allowed by the appellate court.

.Section 9.4 - Law of Oregon: This Lease shall be governed by the laws of the State of

Oregon. If a court of competent jurisdiction declares this Lease to be a public contract under

ORS Chapter 279, then the parties agree that the contract provisions required by ORS Chapter

279 to be included in public contracts are hereby incorpdrated by reference and shah become a

part of this Lease as if fully set forth herein.

Section 9.5 - Adherence to Law: The Lessee shall adhere to all applicable Federal, State,

and local laws, rules, regulations, and ordinances, including but not limited to (1) laws
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governing its relationship with its employees, including but not limited to laws, rules,

regulations, and policies concerning Worker’s Compensation, and minimum and prevaifing wage

requirements; (2) laws, rules, regulations and policies relative to occupational safety and health,

(3) all federal, state, regional and local laws, regulations and ordinances protecting the

environment, and (4) all laws and regulations regarding the handling and disposal of Hazardous

Substances.

9.5.1 Lessee shall not use or allow the use of the Premises or any part thereof for any

unlawful purpose or in violation of any certificate of occupancy, any certificate of compliance,

or of any other certificate, law, statute, ordinance, or regulation covering or affecting the use of

the Premises or any part thereof. Lessee shall not permit any act to be done or any condition to

exist on the Premises or any part thereof which may be hazardous, which may constitute a

nuisance, or which may void or make voidable any policy of insurance in force with respect to

the Premises.

9.5.2 The Lessee shall promptly provide to the Port copies of all notices or other

communications between the Lessee and any governmental entity which relate to the Lessee’s

noncompliance or alleged noncompliance with any law, ordinance, regulation, condition, or

other applicable requirement lawfully imposed by any agency, governmental body, or quasi-

governmental body having jurisdiction over the Lessee’s use of the Premises.

9.5.3 Lessee shall obtain, and promptly advise the Port of receipt of all federal,

state, or local governmental approvals or permits required by law or regulation for any activity

or construction that Lessee may undertake on the Premises. Lessee shall provide the Port with

copies of all such approvals and permits received by Lessee.

Section 9.6 - Time of Essence: Time is of the essence of each and every covenant and

condition of this Lease.
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Section 9.7 - Warranty of Authority_: The individuals executing this agreement warrant

that they have full authority to execute this Lease on behalf of the entity for whom they are

acting herein.

.Section 9.8 - Headings: The article and section headings contained herein are for

convenience in reference and are not intended to define or limit the scope of any provisions of

this Lease.

Section 9.9 - Consent of Port:

9.9.1 Subject to the provisions of Section 9.1, whenever consent, approval or

direction by the Port is required under the terms contained herein, all such consent, approval, or

direction shall be received in writing from an authorized representative of The Port of Portland.

9.9.2 If Lessee requests the Port’s consent or approval pursuant to any provision

of the Lease and the Port fails or refuses to give such consent, Lessee shall not be entitled to any

damages as a result of such failure or refusal, whether or not unreasonable, it being intended the

Lessee’s sole remedy shall be an action for specific performance or injunction, and that such

remedy shall be available only in those cases in which the Port has in fact acted unreasonably

and has expressly agreed in writing not unreasonably to withhold its consent or may not

unreasonably withhold its consent as a matter of law.

Section 9.10 - Notices: All notices required under this Lease shall be deemed to be

properly served if served personally or sent by certified mail to the last address previously

furnished by the parties hereto. Until hereafter changed ’by the parties by notice in writing,

notices shall be sent to the Port at the Port of Portland, Post Office Box 3529, Portland, Oregon

97208, or served personally at 5555 N. Channel Ave., Bldg. 50, Portland, Oregon, 97217, and to

the Lessee at 5555 N. Channel Ave., Bldg 72, Portland, OR 97217. Date of Service of such

notice is date such notice is personally served or deposited in a post office of the United States
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Post Office Department, postage prepaid.

Section 9.11 - Modification: Any modification of the Lease shah be mutually agreed

upon and reduced to writing and shall not be effective until signed by the parties hereto.

Section 9.12 - No Benefit to Third Parties: The Port and the Lessee are the only parties

to this Lease and as such are the only parties entitled to enforce its terms. Nothing in this Lease

gives or shall be construed to give or provide any benefit, direct, indirect, or otherwise to third

parties unless third persons are expressly described as intended to be beneficiaries of its terms.

Section 9.13 - Admittance: The Port shall not be liable for the consequences of

admitting by pass-key or refusing to admit to said Premises the Lessee or any of the Lessee’s

agents or employees or other persons claiming the right of admittance.

Section 9.14 - Regulations: The Port, through its Executive Director or the PSRY

Director, may, from time to time, adopt and enforce rules and regulations with respect to the use

of said Premises, and Lessee agrees to observe and obey such rules and regulations.

.Section 9.15 - Partial Invalidity: If any provision of this Lease or the application thereof

to any person or circumstance is at any time or to any extent, held to be invalid or unenforceable,

the remainder of this Lease, or the application of such provision to persons or circumstances

other than those to which it is held invalid or unenforceable, shall not be affected thereby, and

each provision of this Lease shall be valid and enforceal~le to the fullest extent permitted by law.

Section 9.16 - Survival: All agreements (including, but not limited to, indemnification

agreements) set forth in this Lease, the full performance of which are not required prior to the

expiration or earlier termination of this Lease, shall survive the expiration or earlier termination
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of this Lease and be fully enforceable thereafter.

Section 9.17 - Entire Agreement: It is understood and agreed that this instrument

contains the entire Agreement between the parties hereto. It is further understood and agreed by

the Lessee that the Port and the Port’s agents have made no representations or promises with

respect to this Agreement or the making or entry into this Agreement, except as in this

Agreement expressly set forth, and that no claim or liability or cause for termination shall be

asserted by the lessee against the Port for, and the Port shall not be liable by reason of, the

breach of any representations or promises not expressly stated in this Agreement, any other oral

agreement with the Port being expressly waived by the Lessee.

\                                            ,
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IN WITNESS WHEREOF, the parties hereto have subscribed their names.

LESSEE THE PORT OF PORTLAND

EXECUTIVE DIRECTOR

By By

APPROVED AS TO LEGAL
SUFFIC1F, NCY

Coun~rtland

g:docs/lease/B4 Bay1

7/92
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EXHIBIT B

UTILITY SERVICES

This disclosure statement is part of the Lease dated (~,-.-,¢/~,,/_~92 between the

PORT OF PORTLAND and WEST STATE, INC. for the rental of the improved space identified

in Attachment A. For the authorized propose of the above lease, the following utilities shall be

provided at the stated rates subject to change upon thirty days written notice by the Port.

Building 4, Bay 1

Monthly Utilities
,Amount Provided

$385.00
$150.00

Compressed Air
Water and Sewer

Gas and Oxygen will be billed $5.00 per 100 cubic feet of gas consumed through West State,
/nc.’s lease on Building 4, Bay 2.

Electricity will be billed directly by Portland General Electric.

Telephone service, refuse collection; and janitorial services are the responsibility of the Lessee.

ACKNOWLEDGED:

Lessee’s signature Date
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MONTH-TO-MONTH

~E OF ~ SPACE

~IIS LFASE, dated this 13th day of August, 1990, is entered into by

~ between THE POR~ OF PORILAND, a port district of the State of Oregon

(hereinafter referred to as "Port"), and WEST STATE, INC., a corporation

organized under the laws of the State of Oregon (hereinafter referred to

as "Lessee"), for lease of certain described Premises located at the

Portland Ship Repair Yard, Swan Island ("PSRY").

ARYICLE I. - ~ TO LEASE, DESCRIPTION OF ~SES

Section i.i - Agreement to Lease: The Port hereby leases to Lessee,

and Lessee leases frcm the Port on the terms and conditions stated herein,

the Premises consisting of approximately 25,000 square feet of shop space

ccmn~nly known as Bay 2 of Building 4 and 5,625 square feet of yard space

in front of the bay shown on Exhibit No. A, attached hereto and made a

part hereof, and any existing Improvements thereon, and ap~

thereto, (hereinafter referred to as "Premises"). Upon construction or

installation of any Improvements, additions, or changes to Improvements

in, under, or upon the Premises (collectively "Improvements"), such

Improvement(s) shall become a part of the Premises unless otherwise stated

herein.
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Section 1.2 - Appurtenant Rights:

1.2.1 Iessee, its customers, agents, representatives,

suppliers, and invitees and subcontractors authorized to be operating in

the Yard shall have the n~nexclusive right to use the Oummcn Areas, such

right to be in common with others to wh~m the Port has granted or may

grant such similar right. The term "Common Areas," as used herein, shall

mean the roadways, pedestrian walkways, alleyways, driveways, delivery

areas, trash removal areas, equipment and material storage areas, and any

be used by tenants of the Port or those having use agreements in common

with other tenanats and users of the Port.

1.2.2 The Port reserves the following rights with respect to

the Omm~n Areas:

1.2.2.1 To establish reasonable rules and regualtions for the

use of said Common Areas;

1.2.2.2 To use or permit the use of such Ccnm~n Areas by others

to whom the Port may grant or may have granted such rights in such manner

as the Port may from time to time so grant;

1.2.2.3 To close all or any portion of the Common Areas to make

repairs or changes, to prevent a dedication of the Common Areas or the

aocrual of any rights to any person or the public, or to discourage

unpermitted use of the Common Areas;

1.2.2.4 To construct additional buildings to alter or remove

buildings or other ±mprovements in the Common Areas and to change the

layout of such Common Areas, including the right to add to or subtract

from their shape and size.
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i. 2.2.5 To exercise any of the Port’ s gov~ powers over

the Cummin Areas.

Section i. 3 - Use of Premises:

1.3.1 Lessee may use the Premises only for the following

purpose(s) : storage of materials and supplies used in lessee’s ship repair

business, storage of ship’s equipme/~, and fabrication and repair of parts

and equipment related to Lessee’s ship repair business. No sandblasting

or spray painting shall be permitted on the Premises. Paints and solvents

shall not be stored on the premises.

1.3.2 No other use may be made of the premises without the

written approval of the Port. Except as a necessary and incidental use in

conjuction with the use authorized for the premises pursuant to Section

1.3.1 above, without limiting the foregoing restriction on use, no use may

be made of, on, or from the Premises relating to the handling, storage,

disposal, transportation, or discharge of Hazardous Substances as defined

in Section 6.3 hereof. Under no circumstances shall any use be made of,

or conduct occur on, the Premises which would cause the Premises, or any

part thereof, to be deemed a hazardous waste treatment, storage, or

disposal facility requiring a permit, interim status, or any other special

authorization under any Environmental Law as defined in Section 6.3

hereof.

i. 3.3 In no event shall Lessee store, handle, transport,

dispose, or treat any Hazardous Substances on the premise which are

generated by or from cleanup, removal, remediation, operations or

activities from third party sources outside PSRY.
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1.3.4 In no event shall the Lessee ever permanently or

temporarily store the follc~ing product categories without the Port’s

prior written approval, except as spec~ically authorized by federal,

state, or local Environmental Law or regulation:

i. PCBs, PCB contaminated mterials, and spill residues containing

PCBs.

2. Asbestos, asbestos-contaminated materials, and spill residues

containing asbestos.

3. Radioactive materials (as defined by state, federal, and local

regulations including but not limited to United States Department of

Transportation (US D.O.T. ) classifications, and restrictions as

defined in OAR Chapter 333, Division 100-005 (51) or as defined by

Oregon Health Division.

4. Explosive materials and flammable solids (US D.O.T.

Classification).

5. Poison Gasses (Poison A, US D.O.T. classification).

6. Reactive materials (Defined by RCRA characteristic or

reactivity).

7. Medical, biological, or infectious waste.
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1.3.5 Lessee shall at all times exercise due care in connection

with the handling of Hazardous Substanoes on the Premises and shall not

cause or permit Hazardous Substances to be spilled, leaked, dis~ of,

treated, or otherwise released on the Premises.

1.3.6 Before cc~mencing the use, generation, accumulation,

storage, treatment, or other handling of Hazardous Sub~tance~ on the

Premises, lessee shall provide the Port with copies of all necessary

permits, authorizations and notices required by any Environmental law as

described in Section 6.3 herein, with respect to such activities. Lessee

shall at all times c~mply with all Environmental laws as defined in

Section 6.3 herein, applicable to the Premises or to the Lessee’s

activities on the Premises.

1.3.7 The Lessee shall not in any manner deface or injure the

Premises or any portion thereof; or overload the floors; or permit

anything to be done upon the Premises which would cause an increase in the

Fire Insurance rating to the Building; or commit any nuisance in or about

the Premises; or to use or permit the use of the Premises for lodging or

sleeping purposes.

1.3.8 The lessee shall not in any manner overload the Port-owned

crane located within the Premises, or operate said crane in a manner

inconsistent with its design or intended use.
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Section 2.1 - Term: This Lease shall ccmm~/x~ on September

and continue month to month until terminated by either party upon

days’ written notice or unless otherwise terminated under t_he provisions

hereof.

AB~ICLE III. - RENTAL

Section 3.1 - Basic Rent: The lessee shall pay, in advance, to the

Port as rent the sum of $5,750 per month based upon a rate of $0.23 per

square foot per month for 25,000 square feet of sh~p space plus monthly

utility charges as shown on Exhibit B. Rent for the first month will be

prorated based upon the number of days in the month.

Section 3.2 - Time a~d Place of Payments: Payments are due on the

first day of each month and delinquent if not paid by the (10th) day of

each month. In the event the Lease cc~mences after the first day of a

month, the Basic Rent for the first month shall be prorated based on the

number of days in the first partial calendar month.

WSI-2

PSY100008145



3.2.1 Payment shall be to the Port at The Port of Portland,

Post Office B~x 5095, Portland, Oregon 97208, or such other place as the

Port may designate. All amounts not paid by the Lessee when due shall

bear a delinquency c/mrge at a rate not to exceed 18% per annum.

Section 3.3 - Acceptance of late Rent: The Port shall be entitled,

at i~s so.le and ccmplete discretion, to either accept or reject a tender

payment of Basic Rent or Additional Rent which is not paid when due. In

the event the Port elects to accept a tender of payment of rent after the

time ~ahen such payment was due, the Port may do so without thereby waiving

any d~fault based upon the failure of lessee to make such payment when due

and wi ~thout waiving Iessee’s continuing obligation to make such payments

when required under the terms of this Lease. Lessee hereby acknowledges

that .this constitutes a waiver by Lessee of any argument that by accepting

a late ~payment of rent, the Port has waived any default which is based

upon such late payment or has waived Iessee’s continuing obligation to

make such payments when and as required by the terms of this Iease.
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ARI~CLE IV. - LESSEE’S OTHER OBLIGATIONS

Section 4.1 - Construction of Improvements/Alterations: The Lessee

shall make no installations, alterations, modifications or additions to

the Premises or Improvements without first obtaining the written consent

of the Port. All plans and specifications for construction, alteration,

or c/33nges shall be submitted to the Port prior to construction or

installation for review and approval by the Port. Approval by the Port

shall not be construed as certification or representation as to the

engineering integrity of the drawings in any regard.

4.1.1 No alteration, modification, installations or additions

shall be undertaken until Lessee has procured and paid for, so far as the

same may be required from time to time, all municipal and other

governmental permits and authorizations required with respect to the

work. Procurement of such permits and authorizations shall be subsequent

to lessee’s obtaining Port approval pursumnt to Section 4.1.

4.1.2 All work shall be performed in a good and workmanlike

manner and, in the case of alterations or additions to existing

Improvements, shall be of such quality and type that, when completed, the

value and utility of the Improvements which were changed or altered shall

be not less than the value and utility of such Improvements immediately

before such change or alteration. All work shall be prosecuted with

reasonable dispatch.

4.1.3 Thirty days after the completion of any work under this

Section 4.1, Lessee shall deliver to the Port complete and fully detailed

"AS-BUILT" drawings of the completed Improvements.
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Section 4.2 - Maintenance: Except for the Port maintenance

responsibilities provided in Section 5.1 herein, the Lessee shall keep and

installed, or made thereon by the Lessee or the Port, in good and

substantial repair and condition and shall promptly make all necessary

repairs thereto at Lessee’s sole expense, lessee shall be responsible at

its own cost and expense for the maintenance of the interior of the

Premises and Improvements including, but not limited to, water and sewer

lines, plumbing fixtures, electric lines, floors, and walls. Lessee shall

also be responsible for maintenance of the exterior doors and windows. ~he

Lessee shall provide ~t, the Lessee’s expense, proper containers and

removal service for trash and garbage and shall keep the Premises free and

clear of rubbish, debris, and litter at all times.

Section 4.3 - Taxes: Unless exempt, the Lessee agrees to pay all

taxes and assessments which during the term hereof or any extension may

beccme a lien or which may be levied by the state, county, city, or any

other tax-levying body upon the Premises or Improvements or upon any

taxable interest by the lessee may have in or to the Premise or the

Improvements thereon by reason or its occupancy thereof, as well as all

taxes on all ~le property, real or personal, owned by the Lessee in or

about said Premises. Upon making such payments, the Lessee shall give to

the Port a copy of the receipts and vouchers showing such payment. The

Lessee understands that if the term of this Lease or any extension thereof
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shall end after June 30 of any year, the lessee shall be responsible for

payment of property taxes for the entire tax year without proration.

Section 4.4 - Liens: The Lessee agrees to pay, when due, all

sums of money that may bec~n~ due for, any labor, services, materials,

supplies, utilities, furnishings, machinery, or equipment which have been

furnished or ordered with the Lessee’s consent to be furnished to or for

the Lessee in, upon, or about the Premises or In~rov~ments, which may be

secured by any mechanic’ s, materialsmen’ s, or other lien against the

Premises or Improvements or the Port’s interest therein, and will cause

each such lien to be fully discharged and released at the time the

performance of any obligation secured by any such lien matures or becomes

due, provided that the lessee may in good faith contest any mechanic’s or

other liens filed or established, and in such event may permit the items

so contested to remain ~lis~ed and unsatisfied during the period of

such contest, provided that the Port may require the Lessee to procure a

payment bond in the amount of the contested lien.

Section 4.5 - Utilities: The lessee shall promptly pay any charges

for sewer, water, gas, electricity, telephone, and all other charges for

utilities which may be furnished to the Premises or Improvements at the

request of the Lessee, including any and all connection fees. The

utilities which may be provided by the Port and the applicable rates are

shown on Exhibit B, attached hereto. In no event shall the Lessee

overload the electrical circuits from which the Lessee obtains current.
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Section 4.6 - Advertisement Signs: Subject to the provisions hereof,

the Lessee shall have the right to install or cause to be installed

appropriate signs on the Premises to advertise the nature of its

business. Tne cost for installation and operation of such signs shall be

berne by the Lessee. The Lessee shall not erect, install, nor permit to

be erected, installed or operated upon the Premises herein any sign or

other advertising device without having first obtained the Port’s written

consent thereto as to size, construction, location, and general appearance

and then all applicable governmental approvals. All such installations

shall be in accordance with the Portland Ship Repair Yard Signing

Standards as adopted by the Port from time to time.

Section 4.7 - Safety Requirements:

4.7.1 The Lessee shall conduct its operations, activities and

duties under this Lease in a safe manner, and shall comply with all safety

standards ~posed by applicable federal, state and local laws and

regulations. The lessee shall require the observance of the foregoing by

all subcontractors and all other persons transacting business with or for

the Lessee in any way connected with the conduct of the Lessee pursuant to

this lease.

4.7.2 The Lessee shall exercise due and reasonable care and

caution to prevent and control fire on the Premises and to that end shall

provide and maintain such fire suppression and other fire protection

equipment as may be required pursuant to applicable governmental

laws,ordinances, statutes and codes for the purpose of protecting the
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Inlsrovements adequately and restricting the spread of any fire frcm the

Premises to any property adjacent to the Premises.

Section 4.8 - Access to Premises: EXcept as provided in Section

4.8. i, the Port shall at all times during ordinary business bxx~s have the

right to enter upon the Premises and Improvements for the purposes of: (i)

inspecting the same; (2) confirming the performance by Lessee of its

obligations under this Lease; (3) doing any other act which the Port may

be obligated or have the right to perform under this Lease, or reasonably

related thereto; and (4) for any other lawful purpose. Such inspections

shall be made only at a mutually agreeable time to all parties except in

cases of emergency or pursuant to Section 4.8.1.

4.8.1 Environmental Inspection: The Port reserves t_he right to

inspect the Lessee’s and Lessee’s subtenants’ management of Hazardous

~, as defined in Section 6.3, on the Premises at any time and

from time to time without notice to the Lessee or subtenant. If the Port

at any time during the term of this Lease or any extension thereof has

reason to believe that the Lessee or Lessee’s subtenant(s) are managing

Hazardous Substances in a manner that may allow contamination of any

portion of the Premises, the Port may require the lessee to furnish to the

Port, at the Lessee’s sole expense, an environmental audit or an

environmental assessment with respect to the matters of concern to the

Port. The Port shall have the right to approve the company or individual

conducting said audit and the audit procedures and shall be given an

original copy of the results. The Port shall have the right to request

and receive information with respect to use of Hazardous Sub~tanc~ on the
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Premises in writing from any subtenants and other occu~ of the

Premises. Lessee shall cooperate with all such requests.

Section 4.9 - Hazardolls Stlbstances Spills and Releases: Lessee shall

immediately notify the Port upon becoming aware of: (i) any leak, spill,

release cr disposal of a Hazardous ~ce, as defined in Section 6.3,

on, urger or adjacent to the Premises or threat of or reasonable suspicion

of any of the same; and/or (2) any notice or cc~cation from a

governmental agency or any other person directed to the Lessee or any

other person relating to such Hazardous Substances on, under, or adjacent

to the Premises or any violation of any Environmental Law as defined in

Section 6.3 with respect to the Premises or activities on the Premises.

4.9.1 In the event of a leak, spill or release of a Hazardous

Substance on the Premises or the threat of or reasonable suspicion of the

same, Lessee shall immediately undertake all emergency response necessary

to contain, clean up and remove the Hazardous Substance and shall

undertake within a reasonable time all investigatory, remedial and/or

removal action necessary or appropriate to ensure that any contamination

by the Hazardous Substances is eliminated. Tne Port shall have the right

to approve all investigatory, remedial and removal procedures and the

ccmpany(ies) and/or individual(s) conducting said procedures. Within 30

days following completion of such investigatory, remedial and/or removal

action, Lessee shall provide the Port with a certification acceptable to

the Port that all such contamination has been eliminated.
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ARI~CLE V. - POR~ OBLIGATIONS AND ~=~RAS~21ES

Section 5.1 - Maintenance: Except for lessee’ s maintenance

obligations as described in Section 4.2 and Lessee’s obliga~ons to repair

damage caused by its activities on the Premises, the Port shall be

responsible for maintenance of the exterior walls and roof areas of the

Premises; maintenance of the exterior utility systems to the service

connection points inside the Premises; maintenance of the overhead lights

and electrical fixtures; and planned maintenance, minor repairs and

upgrading as planned under the Port’s long term capitol ~aintenar~ze

program for the Port-owned overhead crane. Any and all maintenance and

repair work not specifically described herein as the responsibility of the

Port shall be the responsibility of the Lessee.

Section 5.2 - Delivery:

5.2.1 In the event the Port is unable to deliver possession of

the Premises on the date fixed for commencement of the term, the Lessee

shall owe no rent until notice from the Port tendering possession to the

Lessee. The Port shall have no liability to the Lessee for delay in

delivering possession, nor shall such delay extend the term of this Lease

5.2.2 In the event the Port shall permit the Lessee to occupy

the Premises prior to the occupancy date herein set forth, such occupancy

shall be subject to all the provisions of this lease.

Section 5.3 - Port’s Warranty of Ownership: Tne Port warrants that

it is the owner of the land and building and has the right to lease said
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Premises under the terms of this Lease. Subject to the Lessee performing

all obligations of this Lease, the Lessee’s possession of the Premises

will not be disturbed by the Port or anyone lawfully cla~ming by, through

or under the Port and the Port will defend the Lessee’s right to quiet

enjoyment of the Premises from disturbance by anyone lawfully claiming by,

through or under the Port.

Section 5.4 - Condition of Premises: The Port makes no warranties or

representations regarding the condition or available lawful uses of the

condition upon taking possession, and the Port shall have no liability to

the Lessee for any loss, damage, injury, or costs caused by the condition

or available lawful uses of the Premises.

Section 6.1 - Liability: The Port shall not be liable to the Lessee

for damage to person or property resulting from the negligence of a

co-tenant or anyone else other than the Port, or for any damage to person

or property resulting from any condition of the Premises or other cause,

including but not limited to damage by water, not resulting from the

negligence of the Port. Lessee understands that the Premises are located

within a ship repair yard where large vessels are repaired, sandblasted,

and spray painted and such activities may create noise, odors, dusts,

paint oversprays and sandblast grit. Lessee acknowledges these risks,
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assumes the risks for damages caused by such risks, and releases the Port

frcm liability therefore.

Section 6.2 - General Indemnity: Tne Port shall not in any event be

liable for any injury to any person or damage to any property occurring on

or about the Premises, unless such injury or damage results from the

wilful acts or negligence of the Port. Lessee covenants and agrees to

indemnify and hold harmless the Port, its commissioners, directors,

officers, agents, and employees from and against any and all actual or

potential liability, claims, demands, damages, expenses, fees (including

attorneys’, accountants’, and paralegal fees), fines, penalties, suits,

proceedings, actions, and causes of action which may be imposed upon or

incurred by the Port due to the acts or ~missions of any person or entity

whatsoever (excluding only the wilful acts or negligence of the Port), and

which: (I) arise from or are in any way connected with Lessee’s use,

occupation, management or control of the Premises whether or not due to

Lessee’s wilful act or emission or negligence and whether or not occurring

on the Premises; or (2) result from any breach, violation, or

nonperformance by Iessee of any of its obligations under this Lease.

Section 6.3 - Hazardous Substances Inde~ty: In addition to the

indemnity provided in Section 6.2 above, the Lessee agrees to indemnify,

save, and hold harmless the Port from and against all removal,

remediation, containment, and other costs caused by, arising out of, or in

connection with, the handling, storage, discharge, transportation, or

disposal of hazardous or toxic wastes or substances, pollutants, oils,
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materials, contaminants, or Regulated Substances (collectively "Hazardous

Substances,,) as those terms are defined by federal, state, or local law or

regulation, including but not limited to, the Resource ~onserv~tion and

Recovery Act (~CRA) (42 U.S.C. §6901 et. seq.); the Cc~prehensive

~f~ircrm~ntal Response, Compensation and Liability Act (CERCLA) (42 U.S.C.

§9601, eto seq. ); Superfund Amendment and Reauthorization Act of 1986

(SARA) (P.L. 99-499, October 17, 1986) as amended; t_he Toxic Substances

Control Act (15 U.S.C. §2601, et. seq.); the Clean Water Act (33 U.S.C.

§1251, et. seq.); the Clean Air Act (42 U.S.C. §7401, et. seq.); the Solid

Waste Disposal Act (42 U.S.C. §3251, et. seq.); Marpol Regulations and all

annexes thereto; 1985 Oregon Laws Chapter 733; ~ 1987 Oregon Laws

Chapter 540, as the same may be amended from time to time, (collectively "

Environmental La%~’), which Hazardous Substances are on the Premises as a

result of Lessee’s acts or cmmlissions, whether occurring prior to or

during the term of this lease. Such costs shall include but not be

limited to: (a) claims of third parties, including governmental agencies,

for damages, response costs, indolences or other relief; (b) the cost,

expense or loss to the Port of any injunctive relief, including

prel~d!%~ry or temporary injunctive relief, applicable to the Port or the

Premises; (c) court costs and reasonable attorney’s fees incurred in the

fefense of any claim(s) determined by the Lessee or the Court to be a

claim subject to the indemnity provisions hereof, upon receipt of any

claim(s) or service of suit, the Port shall provide immediate notice

thereof to Lessee and Lessee shall have the right to defend the claim(s)

either upon its acceptance of the duty to indemnify or under reservation

of rights.
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6.3.1 Promptly upon written notice from the Port or from any

governmental entity, the Lessee shall remove from the Premises all

Haz~ Substances in existence after the date on which Lessee first

obtained possession of the Premises or thereafter, and shall restore the

Premises to clean, safe, good, and serviceable condition. Any such

cleanup shall be in conformance with all applicable Environmental Laws.

Section 6.4 - D~y to Defend: Lessee shall, at its sole expense,

defend any and all actions, suits, and proceedings relating to matters

covered by the indemnity set forth in Sections 6.2 and 6.3 which may be

brought against the Port or in which the Port may be impleaded, and shall

satisfy, pay, and discharge any and all judgments, orders, and decrees

that may be entered against the Port in any such action or ~ding.

Section 6.5 - Insurance:

6.5.1 The Lessee shall maintain an occurrence form ~ial

general and automobile liability insurance policy or policies including a

fire legal liability endorsement for the protection of the Lessee and the

Port, its commissioners, directors, officers, servants, and employees,

insuring the Lessee and the Port against liability for damages because of

personal injury, bodily injury, death, or damage to property, including

loss of use thereof, and occurring on or in any way related to the

Premises or occasioned by reason of the operations of the Lessee on or

from the Premises with insurance limits of not less than ($2,000,000)

combined single limit.
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6.5.2 All insurance shall name the Port, its commissioners,

offices, and employees as additional insureds with the stipulation that

this insurance, as to the interest of the Port only therein, shall not be

invalidated by any act or neglect or breach of contract by the Lessee.

6.5.3 ~he Lessee shall furnish to the Port a certificate(s) of

insurance evidencing the date, amount, and type of inmlrance that has been

procured pursuant to this Lease. All policies of insurance shall remain

in full force during the term hereof and shall provide for not less than

30 (thirty) days written notice to the Port and the Lessee before such

policies may be revised, nonrenewed, or cancelled. Upon request, the

Lessee shall provide the Port with a copy or copies of any insurance

policy provided pursuant to this Lease.

6.5.4 ~he Port shall have the right to review the coverage and

limits of insurance required herein from time to time. In the event t_he

Port determines that such limits should be modified, the Port will provide

30 days notice to the Lessee of such determination and the Lessee shall,

if the coverage is expanded and/or limits are increased, modify its

coverage to comply with the new limits and provide the Port with an

updated oertificate.
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ARTICLE VII. - TERMINATION

Section 7.1 - Termination by the Port: Tne Port shall be entitled to

terminate this Iease as provided herein and as otherwise provided by law.

Section 7.2 - Termination by Lessee: The Lessee shall be entitled to

terminate this Lease as provided herein and as otherwise provided by law.

Section 7.3 - Duties on Termination: Upon termination of the Lease

for any reason, the Lessee shall deliver all keys to the Port and

surrender the Premises and Improvements in good condition. Alterations

including but not limited to electrical systems, constructed by the Lessee

with permission from the Port shall not be removed, unless the terms of

permission for the alteration so require, but shall be restored to the

original condition. Depreciation and wear from ordinary use for the

purpose for which the Premises were let need not be restored, hut all

repair for which the Lessee is responsible shall be completed to the

latest practical date prior to such surrender.

Section 7.4 - Title to Improvements: Subject to the provisions of

Section 7.5, upon termination of this Lease by the passage of time or for

any reason, the Port shall have the option to either require removal of

any or all Improvements constructed by the Lessee, pursuant to Section

4.1, within 90 days after the expiration of the Lease at the Iessee’s

expense or shall have the option to take title to any or all such

structures, installations, and Improvements.
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Section 7.5 - Fixtures:

7.5.1 Upon termination of this Lease for any reason, any or all

fixtures placed upon the Premises during the Lease Term, or any extension

thereof, other than the Lessee’s trade fixtures, shall, at the Port’s

option, ~ the property of the Port. ~le furniture, decorations,

floor covering (other than hard surface bonded or adhesively fixed

flooring), curtains, blinds, f~rnishi~g and trade fixtures shall remain

the property of the Lessee if placed on the Premises by the Lessee. At or

before the termination of this Lease, Lessee, at its expense, shall remove

from the Premises any or all of Lessee’s fixtures or personal property

which the Port has required Lessee to remove under the terms of this

Lease, and shall repair any damage to the Premises resulting frcm the

installation or removal of such fixtures or personal property. Any items

of Lessee’s fixtures or personal property which remain on the Premises

after the termination of this Lease in violation of this Section 7.5 may,

at the option of the Port, be deemed abandoned. The Port shall have t!he

option, in its sole discretion, of (a) retaining any or all of such

abandoned property without any requirement to account to Lessee therefor,

or (b) removing and disposing of any or all of such abandoned property and

recovering the cost thereof, plus interest from the date of expenditure at

the Port’s then current interest rate, from lessee upon demand.

7.5.2 The time for removal of any property or fixtures which

the Lessee is required to remove from the Premises upon termination shall

be as follows: (i) on or before the date the lease terminates as provided

herein; or (2) within 30 days after notice from the Port requiring such
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removal where the property to be removed is a fixture which the Lessee is

not required to remove except after such notice by the Port, and such date

would fall after the date on which the lessee would be required to remove

other propertyo

Section 7.6 - Environmental Assessment: The Port may, at or near the

expiration of ~ lease by time or other termination require the Lessee

to conduct, at its cost, an environmental assessment of the Premises

acceptable to the Port to determine if any environmental ccr~tamination as

defined by then-applicable Environmental Law exists on the Premises as a

result of Lessee’s or lessee’s invitees activities or operations on the

Premises. The Port shall have the right to approve the assessment

procedures and the company or individual conducting said assessment and

shall be given an original copy of the results. Lessee shall provide to

the Port a supplemental up-date report as of the last day of the Lease

Term. The Lessee shall promptly remedy any contamination revealed by such

assessment in accordance with the then applicable Enviro~l Law prior

to the expiration of the Lease Term. Lessee, upon termination of the

lease for any reason other than expiration of time, shall conduct the

environmental assessment as required by this Section. The Port, if

necessary, will grant Lessee a Permit of Entry for such purpose. In the

event the Lessee fails to promptly remedy the contamination caused by

Lessee or Lessee’s invitees activities or operations on the Premises, the

Port shall have the right to remedy such contamination and charge the

Lessee all such costs. The Lessee agrees to pay to Port such costs within

30 days after receipt of invoice from the Port, such right to be in

addition to any other remedy available to the Port as provided herein, at

law, or by equity.
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7.6.1 If the lessee does not conduct said assessment as

required herein, the Port may, at its sole option, complete said

assessin!!re at the Lessee’s expense. Until said assessment and any

remedial actions as required to restore the Premises to an acceptable

condition are completed, the Lessee shall not be released frcm any

liability for such costs.

ARTICLE VIII. - DEFAULT

Section 8.1 - Events of Default: The following shall be events of

default:

8.1.1 Default in Rent: Failure of the Iessee to pay any rent

or other charge as provided herein within i0 days after it is due.

8.1.2 Default in Other Covenants: Failure of the Lessee to

comply with any term or condition or fulfill any obligation of the Lease

(other than the payment of rent or other charges) within 30 days after

written notice by the Port specifying the nature of the default with

reasonable particularity. If the default is of such a nature that it

cannot be completely remedied within the 30 day period, this provision

shall be cc~plied with if the lessee begins correction of the default

within the 30 day period and thereafter proceeds with reasonable diligence

and in good faith to effect the remedy as soon as practicable.

8.1.3 Insolvency: To the extent permitted by the United States

Bankruptcy Code, insolvency of the Lessee; an assist by the Lessee for

the benefit of creditors; the filing by the Lessee of a voluntary petition

in bankruptcy; an adjudication that the lessee is bankrupt or the

appointment of a receiver of the properties of the Lessee and the receiver
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is not discharged within 30 days; the filing of an involuntary petition of

bank~ptcy and failure of the Lessee to secure a dismissal of the petition

within 30 (thirty) days after filing; attachment of or the levying of

execution on the leasehold interest and failure of the Lessee to secure

discharge of the attachment or release of the levy of execution within i0

8.1.4 Abandonment: Failure of the Lessee for 30 days or mere

to occupy the Premises for one or more of the purposes permitted under

this Lease unless such failure is excused under other provisions of this

Lease.

Section 8.2 - Remedies on Default:

8.2.1 In the event of a default under the provisions of Section

8.1, the Port at its option may terminate the Lease and at any time may

exercise any other remedies available under law or equity for such

default. Any notice to terminate may be given before or within the grace

period for default and may be included in a notice of failure of

ccmpliance. No termination of this Lease pursuant to this Section 8.2

shall relieve Lessee of its liabilities and obligations under this Lease,

and any damages shall survive any such termination.

8.2.2 If Lessee fails to perform any of its obligations under

this Lease, the Port, without waiving any other remedies for such failure,

may (but shall not be obligated to) perform such obligation for the

account and at the expense of the Lessee, without notice in a case of

emergency, and in any other case if such failure continues for 15 days
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after written notice frcm the Port specifying the nature of the failure.

As used herein, "emergency" shall mean any activity, cause or effect under

the control or direction of the Lessee, its employees, agents, invitees,

guests, or subcontractors involving the health, safety or general welfare

of persons or prc~erty. The Port shall not be liable to Lessee for any

claim for damage resulting from any such action by the Port. Lessee

agrees to reimburse the Port upon demand for any expenses incurred by

lessor pursuant to this Lease together with interest thereon frcm the date

of payment at the Port’s then current interest rate.

8.2.3 Suit(s) or action(s) for the recovery of the rents and

other amounts and damages, or for the recovery of possession may be

brought by landlord, frcm time to time, at landlord’s election, and

nothing in this lease will be deemed to require landlord to await the date

on which the Lease Term expires. Each right and remedy in this lease will

be cumulative and will be in addition to every other right or remedy in

this Lease or existing at law or in equity or by statute or otherwise,

including, without limitation, suits for injunctive relief and specific

performance. The exercise or beginning of the exercise by landlord of any

such rights or remedies will not preclude the simultaneous or later

exercise by landlord of any other such rights or remedies. All such

rights and remedies are nonexclusive.
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ARTICLE IX. - GENERAL PROVISIONS

Section 9.1 - Assignment and Sublease:

9. I.i ~TLis lease is personal to the Lessor and the Lessee.

Except as provided herein, no part of the Premises nor any interest in

this Lease may be assigned, mortgaged, or subleased, nor my a right of

use of any portion of the Premises be conveyed or c~nferred on any third

pe/son by any other means, without the prior written consent of the Port.

Any assigrm~nt or attempted assignment without the Port’s prior written

consent shall be void. This provision shall apply to all transfers by

operation of law. If the Lessee is a corporation, this provision shall

apply to any sale of a controlling interest in the stock of the

corporation.

9.1.2 Consent in one instance shall not prevent this provision

from applying to a subsequent instance.

9.1.3 Other than the subleases for which the Port has given

written consent concurrently with this Lease, in determining whether to

consent to sublease, the Port may consider any factor, including the

following factors: financial ability; business experience; intended use.

Section 9.2 - Nonwaiver: Waiver by either party of strict

performance of any provision of this Lease shall not be a waiver of or

prejudice the party’s right to require strict performance of the same

provision in the future or of any other provision. All waivers shall be

in writing. The Port’s acceptance of a late payment of rent does not

waive any preceding or subsequent default other than the failure to pay

the particular sum accepted.
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Section 9.3 - Attorney’s Fees: If suit or action is instituted in

connection with any controversy arising out of this Lease, the prevailing

party shall be entitled to recover in addition to costs such sum as the

court may adjudge reasonable as attorney fees, or in the event of appeal

as allowed by the appellate court.

Section 9.4 - Law of Oregon: This Iease shall be governed by t_he

laws of the State of Oregon. If a court of competent jurisdiction

declares this Lease to be a public contract under ORS Chapter 279, then

the parties agree that the contract provisions required by ORS Chapter 279

to be included in public contracts are hereby incorporated by reference

and shall beccme a part of this Lease as if fully set forth herein.

Section 9.5 - Adherence to Law: The lessee shall adhere to all

applicable Federal, State, and local laws, rules, regulations, and

ordinances, including but not limited to (i) laws goveaTing its

relationship with its employees, including but not limited to laws, rules,

regulations, and policies concerning Worker’s Compensation, and minimum

and prevailing wage requirements; (2) laws, rules, regulations and

policies relative to occupational safety and health, (3) all federal,

state, regional and local laws, regulations and ordinances protecting the

environment, and (4) all laws and regulations regarding the handling and

disposal of Hazardous Substances.

9.5.1 Lessee shall not use or allow the use of the Premises or any

part thereof for any unlawful purpose or in violation of any certificate

of occupancy, any certificate of compliance, or of any other certificate,
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law, statute, ordinance, or regulation covering or affecting the use of

the Premises or any part thereof. Lessee shall not permit any act to

bedone or any condition to exist on the Premises or any part thereof which

may be hazardous, which may constitute a nuisance, or which may void or

make voidable any policy of insurance in force with respect to the

9.5.2 ~he Lessee shall pr~y provide to the Port copies of

all notices or other ccmmmications between the Lessee and any

governmental entity which relate to the Lessee’s noncompliance or alleged

noncompliance with any law, ordinance, regulation, condition, or other

applicable requirement lawfully imposed by any agency, governmental body,

or quasi-governmental body having jurisdiction over the Lessee’s use of

the Premises.

9.5.3 Lessee shall obtain, and promptly advise the Port of

receipt of all federal, state, or local g~tal approvals or permits

required by law or regulation for any activity or construction that Lessee

may undertake on the Premises. lessee shall provide the Port with copies

of all such approvals and permits received by Lessee.

Section 9.6 - No Light or Air Easement: The reduction or elimination

of the Lessee’s light, air, or view will not affect the lessee’s liability

under this Lease, nor will it create any liability of the Port to the

Lessee.

Section 9.7 - Time of Essence: Time is of the essence of each and

every covenant and condition of this Lease.
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Section 9.8 - Warranty of Authority: The individuals executing this

agreement warrant that t!hey have full authority to execute this Lease on

behalf of the entity for whcm they are acting herein.

Section 9.9 - Headings: The article and section headings contained

herein are for convenience in reference and are not intended to define or

limit the scope of any provisions of this Lease.

Section 9.10 - Delinquency C~rges: lessee acknowledges that late

payment by Lessee to the Port of any rent due hereunder will cause the

Port to incur costs not contemplated by this Lease, the exact amount of

which will be extremely difficult to ascertain. Accordingly, if any rent

is not received by the Port when it is due, lessee shall pay to the Port a

delinquency charge in accordance with Section 3.4. The parties hereby

agree that such delinquency charge represents a fair and reasonable

payment by Lessee. Acceptance of any delinquency charge by the Port shall

in no event constitute a waiver of Lessee’s default with respect to the

overdue amount in question, nor prevent the Port from exercising any of

the other rights and remedies granted hereunder.

Section 9.11 - Consent of Port:

9.11.1 Subject to the provisions of Section 9.1, whenever

consent, approval or direction by the Port is required under the terms

contained herein, all such consent, approval, or direction shall be

received in writing from an authorized representative of The Port of
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9.11.2 If Lessee requests the Port’s consent or approval

pursuant to any provision of the Lease and the Port fails or refuses to

give such consent, Lessee shall not be entitled to any damages as a result

of such failure or refusal, whether or not unreasonable, it being intended

the Lessee’s sole remedy shall be an action for specific performance or

injunction, and that such remedy shall be available only in those cases in

which the Port has in fact acted unreasonably and has expressly agreed in

writing not unreasonably to withhold its consent or may not unreasonably

withhold its consent as a matter of law.

Section 9.12- Notices: All notices required under this Lease shall

be deemed to be properly served if served personally or sent by certified

mail to the last address previously furnished by the parties hereto.

Until hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at The Port of Portland, Post Office Box 3529,

Portland, Oregon 97208, or served personally at 5555 N. Channel Ave.,

Bldg. 50, Portland, Oregon, 97217, and to the lessee at 5555 N. Channel

Ave., Bldg. 72, Portland OR 97217. Date of Service of such notice is date

such notice is personally served or deposited in a post office of the

United States Post Office Department, postage prepaid.

Section 9.13 - Modification: Any modification of the Lease shall be

mutually agreed upon and reduced to writing and shall not be effective

until signed by the parties hereto.
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Section 9.14 - No Benefit to Third Parties: The Port and the Lessee

are the only parties to this lease and as such are the only parties

entitled to enforce its terms. Nothing in this Iease gives or shall be

construed to give or provide any benefit, direct, indirect, or otherwise

to third parties unless third persons are expressly described as intended

to be beneficiaries of its terms.

Section 9.15 - Admittance: The Port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the Lessee or any of the Lessee’s agents or employees or other

persons cla~ming the right of admittance.

Section 9.16 - Regulations: The Port may, from time to time,

and enforce rules and regulations with respect to the use of said

Premises, and Lessee agrees to observe and obey such rules and

regulations.

ad~

Section 9.17 - Partial Invalidity: If any provision of this Lease or

the application thereof to any person or circumstance is at any time or to

any extent, held to be invalid or unenforceable, the remainder of this

lease, or the application of such provision to persons or circ%m~tances

other than those to which it is held invalid or unenforceable, shall not

be affected thereby, and each provision of this Lease shall be valid and

enforceable to the fullest extent permitted by law.
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Section 9.18 - Survival: All agreements (including, but not limited

to, indemnification agreements) set forth in this lease, the full

performance of which are not required prior to the expiration or earlier

termination of this Lease, shall survive the expiration or earlier

termination of this Lease and be fully enforceable thereafter.

Section 9.19 - Entire Agreement: It is understood and agreed that

this instrument contains the entire Agreement between the parties hereto.

It is further understood and agreed by the lessee t_hat the Port and the

Port’s agents have made no representations or premises with respect to

this Agreement or the making or entry into this Agreement, except as in

this ~x~reement expressly set forth, and that no claim or liability or

cause for termination shall be asserted by the lessee against the Port

for, and the Port shall not be liable by reason of, the breach of any

representations or premises not expressly stated in this Agreement, any

other oral agreement with the Port being expressly waived by the Lessee.
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IN WITNESS WHEREOF, the parties hereto have subscribed their names.

"EXECUTIVE DIRECTOR
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EXHIBIT B

FOR ~ SERVICES BUILDING AREAS

Tnis disclosure statement is part of the lease dated                       ,

1990, between the FOR~ OF PORIIAND and WEST STATE, INC. for the rental of

the improved spaoe identified in Attachment A. For the authorized purpose

of the above lease, the following utilities shall be provided at the

stated rates subject to change upon thirty days written notice by the

Electricity

Gas and Oxygen

Water and Sewer

Ccmpressed Air

$0.08

$5.00

$137.50

$385.00

per kilowatt hour

per i00 cubic feet of gas consumed

per month

per month

Telephone service, refuse collection, and janitorial services are the

responsibility of the Lessee.

WSI-2 34

PSY100008173



¯ c,o o o o~i

0    0 r

0

o o

o 0

~ o

b

o 0

o 0

o c

c

o -o c +o o o

0 0 0    0 0    0 OO O0 O0 O0 OD

i0 0 :.o o :’o o !m ,+

R|VI$1ON$

THE PORT OF PORTLAND
PORTLAND. ORIKGO~I

EXHIBIT A

PSY100008174



LEASE OF IMPROVED SPACES

POR~ OF PORIIAND, a port district of the State of Oregon, hereinafter

referred to as "Port," and West State, Inc., a corporation organized

under the laws of the State of Oregon, hereinafter referred to as

"Lessee."

Section i.i.

leases from the

AI{I~CLE I - PRI94ISES

Description: Port leases to Lessee, and lessee

Port on the terms and conditions stated below, the

Premises consisting of approximately 10,600 square feet which is on

the date of this Lease improved and commonly known as Building 72,

Bay 5 and a portion of Bay 6 as shown in Exhibit A, attached hereto,

(hereinafter referred to as "Premises").

Section I. 2 - Use of Premises: Lessee may use the Premises only

for the following purpose: Business related to ship repair.

ARI~CLE II - TERM

Section 2.1 - Term:    The term of this lease shall be on a

month-to-month basis commencing on September i, 1989 and shall be

automatically renewed, unless terminated by either party upon thirty

(30) days written notice or by Lessee’s default as provided herein.
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~I~ III- RENTAL

Section 3.1 - Basic Rent: lessee shall pay to Port as rent the

su~ of two thousand three hundred thirty two dollars ($2,332.00) per

month.    Rent shall be due on the first (ist) day of each calendar

month’ in advance, and delinquent if not paid by the tenth (10th) day

of each month.

Section 3.2 - Place of Payments: Payment shall be to Port at the

Port of Portland, PO Box 3529, Portland, Oregon 97208, or such other

place as Port may designate. All an~unts not paid by lessee when due

shall bear interest at the rate of eighteen percent (18%) per annum.

The interest rate of eighteen percent (18%) on overdue accounts is

subject to periodic adjustment to reflect the Port’s

then current interest rate charged on overdue accounts.

AI~I~CLE IV- LESSEE’S OTHER OBLIGATIONS

Section 4.1 - Maintenance: Lessee shall keep and maintain the

Premises and Improvements of any kind, which may be erected,

installed, or made thereon by lessee or the Port, in good and

substantial repair and condition, including the exterior condition

thereof, and shall make all necessary repairs and alternations

thereto.    Lessee shall provide proper containers for trash and

garbage and shall keep the Premises free and clear of rubbish,

debris, and litter at all times.
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Section 4.2 - Alterations: The Lessee will make no

installations, alterations, modification, or additions to said

Premises without first obtaining the written consent of the Port.

Section 4.3 - Use of Equipment: lessee shall make no use of

equipment on Port property which is capable of eoqoloding or causing

explosions without the prior written consent of the Port.

Section

in said

insurance thereon

of the Insurance

4.4 - Prohibited Uses:

Premises anything that

The Lessee will not use or permit

will increase the rate of fire

or prevent the Port taking advantage of any ruling

Service Office of Oregon or its successors, which

would allow the Port to obtain reduced rates for long-term insurance

policies; or maintain anything that my be dangerous to life or limb;

or in any manner deface or injure said building or any portion

thereof; or overload the floors; or permit any objectionable noise or

odor to escape or to be emitted from said Premises; or permit

anything to be done upon said Premises in any way terding to create a

nuisance or to disturb any other tenants of the building, or to

injure the reputation of the building; or to use or permit the use of

said Premises for lodging or sleeping purposes or for any immoral or

illegal purposes; and that the lessee will camply at Lessee’s own

cost and expense with all orders, notices, regulation, or

requirements of any municipality, state, or other goverrm~tal

authority respecting the use of said Premises.
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Section 4.5 - Utilities: lessee shall prmmptly pay any charges

for sewer, water, gas, electricity, telephone, and all other charges

for utilities which may be furnished tm the leased Premises. The

utilities which may be provided by the Port and the applicable rates

are shown on Exhibit B, attached hereto.

Section 4.6 - Electrical: The Lessee shall not, without Port’s

written consent, operate or install any electrical equipment or

operate or install any machinery or mechanical device on said

Section 4.7 - Permits: Lessee shall file with the Port copies of

all permits and other applicable documents relating to environmental

quality and/or hazardous waste storage, use, transfer or disposal.

Section 4.8 - Liens: The Lessee shall not suffer or permit any

mechanic’s or materialman’s lien to be filed against the fee of the

Premises nor against the Lessee’s leasehold interest in said Premises

by reason of work, labor, services or materials thereof through or

under the Lessee, and nothing in this Lease contained shall be deemed

or construed in any w-my as constituting the consent or request of the

Port, express or implied, by inference or otherwise to any contractor,

subcontractor, laborer, or materialman for the performance of any

labor or the furnishing of any materials for any specific improvement,

alteration, or repair of or to the demised Premises or any part

thereof, nor as giving the Lessee any right, power, or authority to

contract for or permit the rendering of any services or the furnishing
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of any materials that would give rise to the filing of any mechanic’s

lien against the fee of the demised Premises. If any such mechanic’s,

materialman ’ s

Premises, the

within twenty

or other lien shall at any time be filed against demised

Lessee shall cause the same to be discharged of record

(20) days after the date of filing the same.

Section 4.9 - Taxes: Iessee agrees to pay all lawful taxes and

assessments which during the term or any extension hereof may become a

lien or which may be levied by the State, County, City, or any other

tax levying body upon the Premises or upon any taxable interest by

lessee acquired in tb_is Lease or any taxable possessory right which

Lessee may have in or to the Premises of facilities hereby leased or

the improvements thereon by reason of its occupancy thereof as well as

all taxes on all taxable property, real or personal, owned by Lessee

in or about said Premises. Upon making such payments, Lessee shall

give to the Port a copy of the receipts and vouchers showing such

payment.    Upon any termination of tenancy, all taxes then levied or

lien on any of said property or taxable interest therein shall be paid

in full without proration by lessee forthwith or as soon as a

statement thereof has been issued by tax collector.

Section 5.1 -

possession of the

the term, Lessee

possession to lessee.

AI~PICLE V - POR~ OBLIGATIONS AND ~m~RRAh~ES

Delivery:    Should Port be unable to deliver

Premises on the date fixed for the cc~mencement of

shall owe no rent until notice from Port tendering

If possession is not so tendered within sixty
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(60) days following ccmm~_ncement of the term, then Lessee may elect to

cancel this Lease by notice to Port within ten (i0)days following

expiration of the sixty (60) day period. Port shall have no Liability

to Lessee for delay in delivering possession, nor shall such delay

extend the term of this lease in any manner.

In the event Port shall permit Lessee to occupy the Premises prior

to the co~m~r~ament date herein set forth, such occupancy shall be

subject to all the provisions of this Lease. Said early possession

shall not advance the termination date hereinabove provided.

Section 5.2 - Port’s Warranty of Ownership: Port warrants that it

is the owner of the Premises and has the right to lease said Premises

under the terms of this Lease. Subject to the Lessee performing all

obligations of this Lease, the Lessee’s possession of the Premises

will not be disturbed by the Port or anyone claiming by, through or

under the Port and the Port will defend Lessee,s right to quiet

enjoyment of the Premises from disturbance by anyone claiming by,

through or under the Port.

Section 5.3 - Condition of Premises: The Port makes no warranties

or representations regarding the condition of the Premises. The

Lessee has inspected and accepts the Premises in an "as is" condition

upon taking possession, and the Port shall have no liability to the

Lessee for any damage or injury caused by the condition of Premises.
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Section 6.1 - Indemnity: Lessee agrees fully to indemnify, save

harmless, and defend the Port, its commissioners, directors, officers,

and employees from and against all claims and actions and all expenses

incidental to the investigation and defense thereof, including but not

limited to those claims or actions, based upon or arising out of

damages or injuries to persons or property, caused by the fault or

negligence in whole or in part of the Lessee, its contractors,

subcontractors or eaployees arising out of or in any way connected

with Lessee’ s use or occupancy of the Premises or Improvements;

provided that the Port shall give to the Lessee prompt and reasonable

notice of any such claims or actions, and the Lessee shall have the

right to investigate, compromise, and defend same, and further

provided that such claim is not the result of a negligent act or

action of the Port.

6. i. 1     In addition to the indemnity provided in Section

6.1 above, the Lessee agrees to indemnify, save and hold harmless the

Port from and against all damages, costs, liabilities, and expenses

caused by, arising out of, or in connection with, the handling,

storage, discharge, transportation, or disposal of hazardous or toxic

wastes or substances, pollutants, oils, materials or contaminants, as

those te/ms are defined by federal, state, or local environmental law’

or regulation, including but not limited to, the Resource Conservation

and Recovery Act (RCRA) (42 U.S.C. 7401 et. seq.); and 1985 Oregon

Laws Ch. 733, as the same may be amended from time to time. Such
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damages, costs, liabilities and expenses shall include such as are

claimed to be owned by any regulating and administering agency.

Section 6.2 - Insurance:

6.2.1     Lessee shall maintain a ccmm~_rcial general and

autmmobile liability insurance policy or policies for the protection

of Lessee and the Port, its cemmissioners, directors, officers, and

employees, insuring Lessee and the Port against liability for damages

because of personal injury, bodily injury, death, or damage to

property, including loss of use thereof, and occurring on or in any

way related to the Premises or occasioned by reason of the operations

of Lessee on or from the Premises with insur~ of not less than

$i,000,000 cmmbined single limit. Lessee shall maintain a commercial

general liability policy, including fire legal liability and

autmmobile liability.

6.2.2 All    insurance    shall name the Port,    its

cc~sioners, directors, officers, and employees as additional named

insureds with the stipulation that this inm!rance, as to the interest

of the Port only therein, shall not be invalidated by any act or

neglect or breach of contract by Lessee.

6.2.3      Lessee    shall    maintain    in force Worker’ s

Cmmpensation insurance, including coverage for Employer’s Liability

and, if applicable, the Longshoremen’ s and Harbor Workers’

Cc~pensation Act.

8
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6.2.4    Lessee shall furnish to the Port a certificate(s)

of insurance evidencing the date, amount, and type of insurance that

has been procured pursuant to tills lease. All policies of insurance

shall remain in full force during the term hereof and shall provide

for not less than thirty days’ written notice to the Port and Lessee

before such policies may be revised, nonrenewed, or cancelled. Upon

request, the Lessee shall provide the Port with a copy or copies of

any insurance policy provided pursuant to this Lease.

6.2.5     The

of insurance required

Port.    In the event

increased or lowered,

Port shall have the right to review the limits

herein as determined to be necessary by the

the Port determines that such limits should be

the Port will provide 30-days notice to the

Lessee of such determination and the lessee shall, if the limits are

increased, modify its coverage to cc~ply with with new limits and

provide the Port with an updated certificate.

ARTICLE VII - TERMINATION

Section 7.1 - Termination by the Port: The Port shall be entitled

to terminate t!lis Lease as provided herein and as otherwise provided

by law.

Section 7.2

Lease for any

surrender the

Alterations constructed by

discretion of the Port, and,

Duties on Termination: Upon termination of the

reason, Lessee shall deliver all keys to the Port and

Premises and improvements in good condition.

the Lessee shall be removed at the sole

if removal is required, the Premises
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shall be restored to its original condition. Depreciation and wear

from ordinary use for the purpose for which the Premises were let need

not be restored, but all repair for which the Port has determined the

Lessee responsible shall be cc~pleted prior to such surrender°

Section 7.3 - Title to Improvements: Upon termination of this

Lease by the passage of time or for any reason, the Port shall have

the option to either require removal of all structures, installations,

or improvements installed by Lessee within ninety (90) days after the

expiration of the Lease at Lessee’s expense or shall have the option

to take title to such structures, installations, and improvements.

All additions, improvements and fixtures, ~ the moveable office

furniture, equipment and trade fixtures of the Lessee, made or added

either by the Lessee or Port shall be and remain the property of the

Port; provided, however, the Port may require that the Lessee remove

upon termination of this Lease any additions made or fixtures added by

the Lessee’s expense.

ARTICLE VIII - DEFAULT

Section 8.1 - Events of Default:

The following shall be events of default:

8.1.1     Default in Rent: Failure of Lessee to pay any rent

or other charge as provided herein within ten days after it is due.

Lessee’s liability to the Port for default shall survive termination

of this lease.

I0
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8.1.2     Default in Other Covenants: Except as provided in

Section 8.1.5, failure of Lessee to cc~ply with any term or condition

or fulfill any obligation of the Lease (other than the payment of rent

or other charges) within thirty (30) days after written notice by Port

specifying the nature of the default with reasonable particularity.

If the default is of such a nature that it cannot be cc~pletely

remedied within the thirty-day period, this provision shall be

cc~plied with if Lessee begins correction of the default within the

tb_irty-day period and thereafter proceeds with reasonable diligence

and in good faith to effect the remedy as soon as practicable.

8.1.3     Insolvency:    To the extent permitted by the United

States Bankruptcy Code, insolvency of Lessee; an assist by Lessee

for the benefit of creditors; the filing by Lessee of a voluntary

petition in bankruptcy; an adjudication that Lessee is bankrupt or the

appointment of a receiver of the properties of Lessee and the receiver

is not discharged within thirty (30) days; the filing of an

involuntary petition of bankruptcy and failure of the Lessee to secure

a dismissal of the petition within thirty (30) days after filing;

atta~t of or the levying of execution on the leasehold interest

and failure of the Lessee to secure discharge of the attachment or

release of the levy of execution within ten (i0) days.

8.1.4    Abandonment: Failure of the Lessee for thirty (30)

days or more to occupy the property for one or more of the purposes

permitted under this Lease unless such failure is excused under other

provisions of this lease.

ii
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8. i. 5     Correction of Emergency:    Contractor fails to

immediately ccam~nce correction of an emergency upon notice frc~ the

Port.    In the event the emergency is not brought under control to the

reasonable satisfaction of the Port, the Port may remedy or cure the

emergency and charge the Contractor the costs of such remedy or cure.

As used herein "emergency" shall mean any activity, cause, or effect

under the control or direction of the Contractor, its ~sployees,

agents, invitees, guests, or subcontractors involving the health,

safety, or general welfare of persons or property.

Section 8.2 - Remedies on Default:

8.2.1 In the event of a default under the provisions of

Sections 8.1.1, 8.1.2, 8.1.3, and 8.1.4, the Port at its option may

terminate the Lease and at any time may exercise any other r~m~iies

available under law or equity for such default.    Any notice to

terminate may be given before or within the grace period for default

and may be included in a notice of fail~e of compliance.

8.2.2     Suit(s) or action(s) for the recovery of the rents

and other amounts and damages, or for the recovery of possession may

be brmught by landlord, frmm time to time, at landlord’s election, and

nothing in this lease will be de~med to require landlord to await the

date on which the Lease Term expires. Each right and remedy in this

Lease will be cumulative and will be in addition to every other right

or remedy in this Lease or existing at law or in equity or by statute

or otherwise, including, without limitation, suits for injunctive

relief and specific performance, the exercise or beginning of the
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exercise by landlord of any such rights or remedies will not preclude

the simultaneous or later exercise by landlord of any other such

rights or remedies. All such rights and remedies are nonexclusive.

Section

may a right

conferred on

written consent

without Port’ s

shall apply to

~CLE IX - GI~U~AL I~KYVISIONS AND ASSIGNMI~T

9.1 - Assist:    No part of the Premises nor any

this Lease my be assigned, mortgaged, or subleased, nor

of use of any portion of the Premises be conveyed or

any third person by any other means, without the prior

of Port.    Any assignment or attempted assignment

prior written consent shall be void. This provision

all transfers by operation of law. If Lessee is a

corporation, this provision shall apply to any sale of a controlling

interest in the stock of the corporation.

9. i. 1     Consent in one instance shall not prevent this

provision from applying to a subsequent instance.

Section 9.2 - Headinqs:    The article and section headings

contained herein are for convenience in reference and are not intended

to define or limit the scope of any provisions of this Lease.

Section

connection

prevailing

9.3 - Attorney’s Fees: If suit or action is instituted in

with any controversy arising out of this Lease, the

party shall be entitled to recover in addition to costs

as the court my adjudge reasonable as attorney fees, or in

the event of appeal or review as allowed by the appellate court.

13
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Section 9.4 - No Partnership:    This Lease is not J_ntended to

create a partnership or joint venture between the Port and Lessee, or

to create a principal/agent relationship between them.

Section 9.5 - No Light or Air Easement:    The reduction or

elimination of Lessee’s light, air, or view will not affect lessee’s

liability under this Lease, nor will it create any liability of the

Section 9.6 - Adherence to Law:    Lessee shall adhere to all

applicable federal, state and local laws, rules, regulations, and

ordinances, including laws governing its relationship with its

employees, including but not limited to laws, rules, regulations and

policies concerning environmental, health, safety, and Worker’ s

Ommperu~ation.

Section 9.7 - Law of Oregon: This Lease shall be governed by the

laws of the State of Oregon. To the extent applicable, the contract

provisions required by ORS Chapter 279 to be included in public

contracts are hereby incorporated by reference and shall become a part

of this Lease as if fully set forth herein.

Section 9.8 - No Benefit to Third Parties: The Port and Lessee

are the only parties to this Lease and as such are the only parties

entitled to enforce its terms. Nothing in this Lease gives or shall

be construed to give or provide any benefit, direct, indirect, or

14
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otherwise to third parties unless third persons are expressly

described as inter~ed to be beneficiaries of its terms.

Section 9.9 - Consent of Port: Whenever consent, approval or

direction by the Port is required under the terms contained herein,

all such consent, approval or direction shall be received in writing

from an authorized representative of The Port of Portland.

Section 9.10 - Admittance: The Port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the Lessee or any of the Lessee’s agents or employees or

other persons claiming the right of admittance.

Section 9.11 - Inspection:    The Port and the Port’s agents,

janitors, workmen and engineers may retain and use a pass-key to the

Premises described herein and shall have the right to examine and

in~ said Premises from time to time with reference to any

’ emergency or to the general maintenance of said Premises, or for the

purposes of exhibiting the same. To the extent possible, examinations

or inspections shall be conducted at mutually agreeable times.

Section 9.12 - Time of the Essence: Time is of the essence of

each and every payment term of this Lease.

15
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Section 9.13 - Regulations: The Port may, frcm time to time,

adopt and enforce rules and regulations not in conflict with the

terms of this lease with respect to the use of said premises, and

Lessee agrees to observe and obey such rules and regulations.

Section 9.14 - Waiver:    Any waivers shall be in writing. The

covenants of this Lease are continuing covenants and the waiver by

the lessor of breaches of said covenants shall not be deemed a waiver

of subsequent breaches thereof.

Section 9.15 -

herein, this Lease

writing attached to

hereto, ar~

Modification:    Unless specifically provided

may not be modified except by endorsement in

this Lease, dated and signed by all the parties

Port shall not be bound by any oral or written statement

of any servant, agent, or employee modifying this Lease.

Section 9.16 - Parties: The rights, liabilities, and remedies

provided for herein shall extend to the heirs, legal representatives,

successors and, so far as the terms of this Lease permit, assigns of

the parties hereto, and the words "Port" and "Lessee" and their

a~ing verbs or pronouns, wherever used in this Lease, shall

apply equally to all persons, firms, or corporations which may be or

~ parties hereto.

Section 9.17 - Subordination: This Lease shall be subject and

subordinate to such liens and encumbrances as are now on or as Port

16
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may hereafter impose on the land and building, and the Lessee shall

upon request of Port, execute and deliver agreements of subordination

consistent herewith.

Section 9.18 - Notices: All notices required under this Lease

shall be deemed to be properly served if sent by regular rail to the

last address previously furnished by the parties hereto or by

personal

hereafter

be sent

delivery to a local representative of Lessee.    Until

changed by the parties by notice in writing, notices shall

to the Port at the Port of Portland, PO Box 3529, Portland,

Oregon 97208, and to the lessee at 5555 N. Channel Avenue, Building

72, Portland, Oregon 97217.

Section 9.19 - Warranty of Authority: The individuals executing

this Agreement warrant that they have full authority to execute this

Lease on behalf of the entity for whom they are acting herein.

Section 9.20 - Advances by Port: If Lessee shall fail to do

.anything required to be done by it under the terms of this Agreement,

except for payments due from Lessee to the Port, or Lessee requests

the Port to do some act or thing, the Port may , at its sole option,

after giving written notice to the Lessee, do such act or thing on

behalf of Lessee and Lessee shall pay the Port for its entire cost or

expense in performing such act or thing, said payment to be made

within 30-days after date of invoice from the Port .

17
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IN WITNESS WHEREOF, the parties hereto have subscribed their

na~es.

18
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EXHIBIT B

UTILITY CHARGES
WSI - BUILDING 72, BAY 5, PO~ON BAY 6

For the authorized purposes of this lease
utilities will be provided at the stated rates:

Electricity

Natural Gas

Compressed Air

Compressed Air

Gas&Oxygen

Water & Sewer

Area Heat

Air Conditioned

the following

Metered @ $0.08/KWH NO

Metered @ $0.46/CCF NO

Metered @ $265.00/Service Day NO

Flat Rate @ $17.50/Day (Light) NO
(22 Day/Month Min)

Flat Rate @ $70.00/Day (Heavy) NO

Metered @ $5.00/CCF NO

Flat Rate @ $137.50/Month ’ NO

Office Area Only NO

HVAC Areas Only NO

Utilities 10,600 sf @ $0.05/sf = $530.00 per n~nth

All other utilities, including telephone service, refuse collection
and janitorial services are the responsibilities of the Lessee.

The rates are subject tochangeupon 30-days notice.
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BAY 5
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MONTH- _vCI-i<DN~.FH

LE~$E OF IMPROVED SPA~_~_~

THIS LEASE, dated     [ ~ i’~ ~ ~ , by and between THE

PORT OF PORTI2d~q3, a port district of the State of Oregon, hereinafter

referred to as "Port," and WEST STATE INC., a corporation organized

zhnder the laws of the State of Oregon, h~_reinafter referred to as

"Lessee."

ARTICLE I - .PREMISES

Sect:ion i.!. - Description: Po~ leases to Lessee, and Lessee

leases from the Port on the terms and conditions stated below, the

Premises consisting of approximately 4,741 square feet ~lich is on

the date of this lease improved and commonly kno~ as Building i0,

Area A Office as shown in Exhibit A, attached he/-eto, (hereinafter

referred to as "Premises")°

Section i. 2 - Use of Premises: Lessee may use the Premtises only

for the following purpose: Business related to ship repair.

ARTICLE II - TET~

Section 2. i - Term:    The term of this lease shall be on a

month-to-month basis commencing on    [~(~--~ __ and shall~be

auto~etically renewed, unless te_~mirm.ted by either party upon thirty

(SO) days written notice or by Lessee’s default as p~_~vided herein.

PSY100008196



~I~ICLE III - RENTAL

Section 3.1 - Basic Rent: Lessee shmll pay to Port as rent the

sum of Two Thousand.. Eight Htnxlred and Forty-Four Dollars and Sixty

Cents ($2,844.60) per month. Rent shall be due on the first (ist)

day of each calendar month in advance, and delinquent if not paid by

the tenth (10th) day of each month.

Section 3.2 .- Place of Payments: Payment ~hall be to. Port at the

Port of Portland~ POBox 3529, Portland, Oregon 97208, or such other

place as Port may designate. All an~unts not paid by Lessee when due

shall bear interest at the rate of eighteen percent (18%) per annum.

The interest l~te of eighteen percent (18%) on overdue accounts is

subject to periodic adjustment to reflect the Port’s-

then current interest rate charged on overdue accounts.

ARTICi~ IV - LESSEE’S ~ OBLIGATIONS

Section 4.1 - Maintenance: lessee shall keep and maintain the

Premises and Improvex~ents of any kind, which may be erected,

installed, or made thereon by Lessee or the Port, in good and

substantial repair and condition, including the exterior condition

thereof, and shall make all necessary repairs and alternations

thereto.    Lessee shall provide proper containers for trash and

gald3age and shall keep the Premises free and clear of rubbish,

debris, and litter at all times.
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Section 4.2 - Alterations: The Lessee will make no

installations, alterations, modification, or additions to said

Premises without first obtaining the written consent of the Port.

Section 4.3 - Use of Equipment: lessee shall make no use of

equipment on Port property which is capable of exploding or causing

explosions without the prior written consent of the Port.

. Section 4.4 - Prohibited Uses: The Lessee will not use or permit

in said Premises anything that will increase the rate of fire

insurance thereon or prevent the Port taking advantage of any ruling

of the Insurance Service Office of Oregon or its successors, which

would allow the Port to obtain reduced rates for long-term insurance

policies; or maintain anything that may be dangerous to life or limb;

or in any manner deface or injure said building or any portion

thereof; or overload the floors; or permit any objectionable noise .or

odor to escape or to be emitted from said Premises; or permit

anything to be done upon said Premises in any way tending to create a

nuisance or to disturb any other tenants of the building, or to

injure the reputation of the building; or to use or permit the use of

said Premises for lodging or sleeping purposes or for any immoral or

illegal purposes; and that the Lessee will comply at Lessee’ s own

cost and expense with all orders, notices, regulation, or

requirements of any municipality, state, or other governmental

authority respecting the use of said Premises.
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Section 4.5 - Utilities: Lessee shall promptly pay any charges

for sewer, water, gas, electricity, telephone, and all other charges

for utilities which may be furnished to the leased Premises. The

utilities which may be provided by the Port and the applicable rates

are shown on Exhibit __, attached hereto.

Section 4.6 - Electrical: The IP_ssee shall not, without Port’s

written consent, operate or install any electrical equipment or

operate or install any machinery or mechanical device on said

Premises.

Section 4.7 - Permits: Lessee shall file with the Port copies of

all permits and other applicable documents relating to environmental

quality and/or hazardous waste storage, use, transfer or disposal.

Section 4.8 - Liens: The Lessee shall not suffer or permit any

mechanic’s or materialman’s lien to be filed against the fee of the

Premises nor against the lessee’s leasehold interest in said Pre/nises

by reason of work, labor, services or materials thereof through or

under the Lessee, and nothing in this Lease contained shall be deemed

or construed in any way as constituting the consent or request of the

Port, express or implied, by inference or otherwise to any contractor,

subcontractor, laborer, or materialman for the performance of any

labor or the furnishing of any materials for any specific improvement,

alteration, or repair of or to the demised Premises or any part

thereof, nor as giving the lessee any right, power, or authority to

contract for or permit the rendering of any services or the furnishing
4
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of any materials that would give rise to the filing of any mechanic’s

lien against the fee of the demised Premises. If any such mechanic’s,

materialman’s or other lien shall at any time be filed against demised

Premises, the lessee shall cause the same to be discharged of record

within twenty (20) days after the date of filing the same°

Section 4.9 - Taxes: Lessee agrees to pay all lawful taxes and

assessments which during the term or any extension hereof may become a

lien or which may be levied by the State, County, City, or any other

tax levying body upon the Premises or upon any taxable interest by

Lessee acquired in this Lease or any taxable possessory right which

Lessee may have in or to the Premises of facilities hereby leased or

the improvements thereon by reason of its occupancy thereof as wel! as

all taxes on all taxable property, real or personal, owned by Lessee

in or about said Premises° Upon making such payments, Lessee shall

give to the Port a copy of the receipts and vouchers showing such

payment.    Upon any termination of tenancy, all taxes then levied or

lien on any of said property or taxable interest therein shall be paid

in full without proration by Lessee forthwith or as soon as a

statement thereof has been issued by tax collector.

Section

possession

the term,

possession

ARTICLE V - PORT OBLIGATIONS AND WARRANTIES

5.1 - Delivery:    Should Port be unable to deliver

of the Premises on the date fixed for the commencement of

Lessee shall owe no rent until notice from Port.tendering

to Lessee. If possession is not so tendered within sixty

5
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(60) days following commencement of the term, then Lessee may elect to

cancel this lease by notice to Port within ten (i0) days fol!owing

expiration of the sixty (60) day period. Port shall have no Liability

to lessee for delay in delivering possession, nor shall such delay

extend the term of this Iease in any manner.

In the event Port shall permit Lessee to occupy the Premises prior

to the commencement date herein set forth, such occupancy shall be

subject to all the provisions of this lease. Said early possession

shall not advance the termination date hereinabove provided.

Section 5.2 - Port’s Warranty of Ownership: Port warrants that it

is the owner of the Premises and has the right to lease said Premises

under the terms of this Lease. Subject to the Lessee performing all

obligations of this Iease, the Lessee’s possession of the Premises

will not be disturbed by the Port or anyone claiming by, through or

under the Port and the Port will defend Lessee’s right to quiet

enjoyment of the Premises from disturbance by anyone claiming by,

through or under the Port.

Section 5.3 - Condition of Premis~: The Port makes no warranties

or representations regarding the condition of the Premises. The

Lessee has inspected and accepts the Premises in an "as is" condition

upon taking possession, and the Port shall have no liability to the

Lessee for any damage or injury caused by the condition of Premises.

6
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Section 6.1 - Indemnity: lessee agrees fully to indemnify, save

harmless, and defend the Port, its commissioners, directors, officers,

and employees from and against all claims and actions and all expenses

incidental to the investigation and defense thereof, including but not

limited to those claims or actions, based upon or arising out of

damages or injuries to persons or property, caused by the fault or

negligence in whole or in part of the Lessee, its contractors,

subcontractors or employees arising out of or in any way connected

with Lessee’ s use or occupancy of the Premises or Improvements;

provided that the Port shall give to the lessee prompt and reasonable

notice of any such claims or actions, and the Lessee shall have the

right to investigate, compromise, and defend same, and further

provided that such claim is not the result of a negligent act or

action of the Port.

6. i. 1     In addition to the indemnity provided in Section

6.1 above, the Lessee agrees to indemnify, save and hold harmless the

Port from and against all damages, costs, liabilities, and expenses

caused by, arising out of, or in connection with, the handling,

storage, discharge, tl-ansportation, or disposal of hazardous or toxic

wastes or substances, pollutants, oils, materials or contaminants, as

those terms are defined by federal, state, or local environmental law

or regulation, including but not limited to, the Resource Conservation

and Recovery Act (RCRA) (42 U.S.C. 7401 et. seq.); and 1985 Oregon

Laws Ch. 733, as the same may be amended from time to time. Such

7
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damages, costs, liabilities and expenses shall include such as are

claimed to be owned by any regulating and administering agency.

Section 6.2 - Insurance:

6.2.1     lessee shall maintain a commercial general and

automobile liability insurance policy or policies for the protection

of lessee and the Port, its commissioners, directors, officers, and

employees, insuring Lessee and the Port against liability for damages

beca~l~e of personal injury, bodily injury, death, or damage to

property, including loss of use thereof, and occurring on or in any

way related to the Premises or occasioned by reason of the operations

of lessee on or from the Premises with inst~rance of not less than

$i,000,000 combined single limit. Lessee shall maintain a commercial

genera! liability policy, including fire legal liability and

automobile liability.

6.2.2     Al!    insurance    shall name the Port,    its

commissioners, directors, officers, and employees as additional named

insureds with the stipulation that this insurance, as to the interest

of the Port only therein, shall not be invalidated by any act or

neglect or breach of contract by Lessee.

6.2.3     Lessee    shall    maintain    in force Worker’ s

Compensation insurance, including coverage for Emp!oyer’s I/ability

and,    if applicable, the Longshoremen’ s and Harbor Workers’

Compensa{ion Act.
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6.2.4     Lessee shall furnish to the Port a certificate(s)

of ~ce evidencing the date, amount, and type of insurance that

has been procured p~t to this Lease. All policies of insurance

shall remain in frill force during the term hereof and shall provide

for not less than thirty days’ written notice to the Port and Lessee

before such policies may be revised, nonrenewed, or canceiled. Upon

request, the Lessee shall provide the Port with a copy or copies of

any ~ce policy provided pursuant to this Lease.

6.2.5     The

of insurance required

Port.    In the event

Port shall have the right to review the limits

herein as determined to be necessary by the

the Port determines that such limits should be

increased or lowered, the Port will provide 30-days notice to the

I~_ssee of such determination and the Lessee shal!, if the limits are

increased, modify its coverage to comply with with new limits and

provide the Port with an updated certificate.

AB~ICLE VII - TERMINATION

Section 7. i - Termination by the Port.: The Port shall be entitled

to terminate this lease as provided herein and as otherwise provided

by law.

Section 7.2

Lease for any

surrender the

Alterations constructed by the

discretion of the Port, and,

Duties on Termination: Upon termination of the

reason, Lessee shall deliver all keys to the Port and

Premises and improvements in good condition°

lessee shall be removed at the sole

if remova! is required, the Premises

9
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shall be restored to its original condition. Depreciation and wear

from ordinary use for the purpose for which the Premises were let need

not be restored, but all repair for which the Port has determined the

Lessee responsible shall be completed prior to such surrender.

Section 7.3 - Title to Improvement~: Upon termination of this

lease by the passage of time or for any reason, the Port shall have

the option to either require removal of all structures, installations,

or improvements installed by Iessee within ninety (90) days after the

expiration of the lease at Lessee’s expense or shall have the option

to take title to such structures, installations, and improvements.

All additions, improvements and fixtllres ~ ~c~ the moveable office

furniture, equipment and trade fixtures of the lessee, made or added.

either by the lessee or Port shall be and remain the property of the

Port; provided, however, the Port may require that the Lessee remove

upon termination of this Lease any additions made or fixtures added by

the lessee’ s expense.

ARTICL~ VIII - DEFAULT

Section 8.1 - Events of Default:

The following shall be events of .default:

8. i. 1     Default in Rent: Failure of lessee to pay any rent

or other charge as provided herein within ten days after it is due.

lessee’s liability to the Port for default shall survive termination

of this Lease.

i0
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8.1.2     Default in Other Covenant~: Except as provided in

Section 8. I. 5, failure of lessee to comply with any term or condition

or fulfill any obligation of the Lease (other than the payment of rent

or other charges) within thirty (30) days after written notice by Port

specifying the nature of the default with reasonable particularity.

If the default is of such a nature that it cannot be completely

remedied within the thirty-day period, this provision shall be

complied with if Iessee begins correction of the default within the

thirty-day period and thereafter proceeds with reasonable diligence

and in good faith to effect the remedy as soon as practicable.

8. io 3     Insolvency:    To the extent permitted by the. United

States Bankruptcy Code, insolvency of Iessee; an assignment by Lessee

for the benefit of creditors; the filing by Lessee of a voluntary

petition in bankruptcy; an adjudication that lessee is bankrupt or the

appointment of a receiver of the properties of Lessee and the receiver

is not discharged within thirty (30) days; the filing of an

involuntary petition of bankruptcy and failure of the lessee to secure

a dismissal of the petition within thirty (30)days after filing;

attachment of or the levying of execution on the leasehold interest

and failure of the Lessee to secure discharge of the attachment or

release of the levy of execution within ten (i0) days.

8.1.4     Abandonment: Failure of the Lessee for thirty (30)

days or more to occupy the property for one or more of the purposes

permitted under this Lease unless such failure is excused under other

provisions of this lease.
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PSY~O0008206



8. i. 5     Correction of Emerqency:    Contractor fails to

immediately commence correction of an emergency upon notice from the

Port.    In the event the emergency is not brought under control to the

reasonable satisfaction of the Port, the Port may remedy or cttre the

eam_r~ency and charge the Contractor the costs of such remedy or cttre.

As used herein "emergency,: shall mean any activity, cause, or effect

under the control or direction of the Contractor, its emp!oyees,

agents, invitees, guests, or subcontractors involving the health,

safety, or general welfare of persons or property.

Section 8.2 - Remedies on Default.:

8.2.1

Sections 8. i, i,

termJ_nate

available

terminate

In the event of a default under the provisions of

8.1.2, 8.1.3, and 8.1.4, the Port at its option may

the lease and at any time may exercise any other remedies

under law or equity for such default.    Any notice to

may be given before or within the grace period for default

and may be included in a notice of failure of compliance.

8.2.2     Suit(s) or action(s) for the recovery of the rents

and other amounts and damages, or for the recovery of possession may

be brought by landlord, from time to time, at landlord’s election, and

nothing in this Lease will be deemed to require landlord to await the

date on which the Lease Term expires. Each right and remedy in this

Lease will be cumulative and will be in addition to every other right

or remedy in this Lease or existing at law or in equity or by statute

or otherwise, including, without limitation, suits for injunctive

relief and specific performance,    the exercise or beginning of the

12

PSY100008207



exercise by landlord of any such rights or remedies will not preclude

the simultaneous or later exercise by landlord of any other ~such

rights or remedies. All such rights and remedies are nonexclusive.

ARTICLE IX - GENERAL PI{OVISIONS AND ASSIGNMENT

Section 9.1 - Assiqnment:    No part of the Premises nor any

interest in this lease may be assigned, mortgaged, or subleased, nor

may a right of use of any portion of the Premises be conveyed or

conferred on any third person by any other means, without the prior

%~itten consent of Port.    Any assignment or attempted assignment

without Port’s prior written consent shall be void. This provision

shall appiy to all transfers by operation of lawo If Lessee is a

corporation, this provision shall apply to any sale of a controlling

interest in the stock of the corporation.

9.1.I     Consent in one instance shall not prevent this

provision from applying to a subsequent instance.

Sec~ion 9.2 - Headirms:    The article and section headings

contained herein are for convenience in reference and are not intended

to define or limit the scope of any provisions of this Lease.

Section 9.3 - Attorney’s Fe~.~: If suit or action is instituted in

connection with any controversy arising out of this Lease, the

prevailing party shall be entitled to recover in addition to costs

such sum as the court may adjudge reasonable as attorney fees, or in

the event of appeal or review as allowed by the appellate court.
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Section 9.4 - No Partnership: This lease is not intended to

create a partnership or joint venture between the Port and Lessee, or

to create a principal/agent relationship between them.

Section 9.5 - No Light or Air Easement:    The reduction or

elimination of Lessee’s light, air, or view will not affect Lessee’s

liability under this Lease, nor will it create any liability of the

Port to I_essee.

Section 9.6 - Adherence to Law:    Lessee shall adhere to all

applicable federal, state and local laws, rules, regulations, and

ordinances, including laws governing its relationship with its

employees, including but not limited to laws, rules, regulations and

policies concerning environmental, health, safety, and Worker’ s

C ~ompensation.

Section - 9.7 - Law of Oreqon: This Lease shall be governed by the

laws of the State of Oregon. To the extent applicable, the contract

provisions required by ORS Chapter 279 to be included in public

contracts are hereby incorporated by reference and shall become a part

of this Lease as if fully set forth herein.

Section 9.8 - No Benefit to ThJ ~ Parti~q: The Port and Lessee

are the only parties to this lease and as such are the only parties

entitled to enforce its terms. Nothing in this Lease gives or shall

be construed to give or provide any benefit, direct, indirect, or
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otherwise to third parties unless third persons are expressly

described as intended to be beneficiaries of its terms.

Section 9.9 - Consent of Port.: Whenever consent, approval or

direction by the Port is required under the terms contained herein,

all such consent, approval or direction shall be received in writing

from an authorized representative of The Port of Portland°

Section 9.10 - Admittance: The port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the Iessee or any of the lessee’s agents or e!nployees or

other persons claiming the right of admittance°

Section 9.11 - InsDection:    The port and the Port’s agents,

janitors, workmen and engineers may retain and use a pass-key to the

Premises described herein and shall have the right to examine and

inspect said Premises from time to time with reference to any

emergency or to the general maintenance of said Premises, or for the

purposes of exhibiting the same. To the extent possible, examinations

or inspections shal! be conducted at mutually agreeable times.

Section 9.12 - Time of the Essences: Time is of the essence of

each and every payment term of this Lease.
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Section 9.13 - Requlatiom.~: The Port may, from time to time,

adopt and enforce rules and regulations not in conflict with the

terms of this lease with respect to the use of said premises, and

Lessee agrees to observe and obey such rules and regulations.

Section 9.14 - Waiver:    Any waivers shall be in writing. The

covenants of this Lease are continuing covenants and the waiver by

the Lessor of breaches of said covenants shall not be deemed a waiver

of subsequent breaches thereof.

Section 9.15 - Modification:    Unless specifically provided

herein, this Lease may not be modified except by endorsement in

writing attached to this lease, dated and signed by all the parties

hereto, and Port shall not be bound by any oral or written statement

of any servant, agent, or employee modifying this lease.

Section 9.16 - Parties: The rights, liabilities, and remedies

provided for herein shall extend to the heirs, legal representatives,

successors and, so far as the terms of this Lease permit, assigns of

the parties hereto, and the words "Port" and "Iessee,, and their

accompanying verbs or pronouns, wherever used in this Lease, shall

apply equally to all persons, firms, or corporations which may be or

become parties hereto.

Section 9.17 - Subordination: This Lease shall be subject and

subordinate to such liers and encumbrances as are now on or as Port
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may hereafter impose on the land and building, and the Lessee shall

upon request of Port, execute and deliver agreements of subordination

consistent herewith°

Section 9.18 - Notice-s: All notices required under this lease

shall be deemed to be properly served if sent by regular mail to the

last address previously furnished by the parties hereto or by

personal delivery to a local representative of Lessee.    Until

hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at the Port of portland, PO Box 3529, portland,

Oregon 97208, and to the lessee at 5555 N. Channel Avenue, Building

72, Portland OR 97217.

Section 9.19 - Warranty of Authority: The individuals executing

this Agreement w~rrant that they have full authority to execute this

Lease on behalf of the entity for whom they are acting herein.

Section 9.20 - Advances by Port.: If Lessee shall fail to do

anything required to be done by it under the terms of this Agreement,

except for payments due from Lessee to the Port, or Lessee requests

the Port to do some act or thing, the Port may , at its sole option,

after giving written notice to the Lessee, do such act or thing on

behalf of Lessee and Lessee shall pay the Port for its entire cost or

expense in performing such act or thing, said payment to be made

within 30-days after date of invoice from the Port .
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IN WITNESS WHEREOF, the parties hereto have subscribed their

WEST STATE, INC. THE PORT OF PORTLAND

18
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EXHIBIT B

UTILITY CHARGES

For the authorized purposes of this lease, the followingutilities will be provided at the stated rates:

UTILm RATE APP C.
Electricity Metered @ $0.08/KWH NO
Natural Gas Metered @ $0.46/CCF NO
Steam Metered @ $265.00/Service Day NO
Compressed Air Flat Rate @ $17.50/Day (Light) NO

(22 Day/Month MJ!~)

Compressed Air Flat Rate @ $70.00/Day (Heavy) NO
Gas & Oxygen Metered @ $5.00/CCF NO
Water & Sewer Flat Rate @ $137.50/Month NO
Utilities Flat Rate @ $.~/SF NO
Area Heat Office Area Only NO
Air Conditioned HVAC Areas Only NO

Utilities 4,741 sf @ $0.15/sf = $711.15 per month

All other utilities, including telephone service, refuse collection
and janitorial services are the responsibilities of the Lessee.

The rates are subject to change upon 30-days notice.
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MONTH-TO-MONTH

LEASE OF ]24PROVED SPACE

~HIS LEASE, dated this o~/~ Lt~_~/    , 19~__, is

entered into by and between ~4E POMP OF POMPIAND, a port district of the

State of Oregon (hereinafter referred to as "Port"), and WEST STATE, INC.,

a corporation organized under the laws of the State of Oregon (hereinafter

referred to as "lessee"), for lease of certain described Premises located

at the Portland Ship Repair Yard, Swan Island ("PSRY") .

WHEREAS, the Port desires to lease certain land and/or improvements

located at Portland Ship Repair Yard to lessee, said land and/or

improvements being more particularly described below; and

WHEREAS, Lessee is desirous of leasing said land and/or improvements;

for the benefit of the Federal Gov~t in the conduct of its overhaul

contract with Lessee pe~h~ining to the USNS OBSERVATION ISIAND.

NOW, ~RE, in consideration of the above declarations, the

parties have negotiated the following terms and conditions:

ARTICLE I. - AGREEMENT TO LEASE, DESCRIPTION OF ~SES

Section i.i - Agreement to lease: The Port hereby leases to lessee,

and lessee leases from the Port on the terms and conditions stated herein,

the Premises consisting of approximately 7200 square feet of upstairs
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office space located in the Northwest corner of Building i0 and

approximately 13,718 square feet of shop/warehouse space cemmonly known as

Bay 2 of Building i0 shown on Exhibit No’s. A-I and A-2, attached hereto

and made a part hereof, and any existing Improvements thereon, and

appurtenances thereto, (hereinafter referred to as "Premises"). Upon

construction or installation of any Improvements, additions, or changes to

Imp~ts in, under, or upon the Premises (collectively

"Improvements"), such Improvement(s) shall beceme a part of the Premises

unless otherwise stated herein.

Section 1.2 - Use of Premises:

1.2.1 Lessee may use the Premises only for the following

purpose(s) : Office for the staff of the USNS OBSERVATION ISLAND and

storage of materials and supplies for the OBSERVATION ISLAND. Lessee

shall provide a secure fence to separate Bay 2 from Bay 3. No

sandblasting or spray painting shall be permitted on the Premises.

1.2.2 No other use may be made of the Premises without the

written approval of the Port. Except as a necessary and incidental use in

conjunction with the use authorized for the Premises pursuant to Section

1.2.1 above, without limiting the foregoir~ restriction on use, no use may

be made of, on, or from the Premises relating to the handling, storage,

disposal, transportation, or discharge of Hazardous Substances as defined

in Section 6.3 hereof. Under no circumstances shall any use be made of,

or conduct occur on, the Premises which would cause the Premises, or any

part thereof, to be deemed a hazardous waste treatment, storage, or

disposal facility requiring a permit, interim status, or any other special

authorization under any Environmental Law as defined in Section 6.3

hereof.
WSI-OI 2
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1.2.3 The Port shall have the option, but shall not be required

to, request the Lessee to provide the Port with a list of all materials

and activities which are or foreseeable will occur on the Premises which

might constitute an environmental liability. Under no circumstances shall

the Port be liable for failure to request or update said list.

1.2.4 In no event shall Lessee store, handle, transport,

dispose, or treat any Hazardous Substances on the Premise which are

generated by or from cleanup, removal, remediation, operations or

activities frc~ third party sources outside PSRY.

1.2.5 In no event shall the lessee ever permanently or

temporarily store the following product categories without the Port’s

prior written approval, except as specifically authorized by federal,

state, or local Environmental Law or regulation:

i. PCBs, PCB contaminated materials, and spill residues containing

PCBs.

2. Asbestos, asbestos-contaminated mterials, and spill residues

3. Radioactive materials (as defined by state, federal, and local

regulations including but not limited to United States Department of

Transition (US D.O.T. ) classifications, and restrictions as

defined in OAR Chapter 333, Division 100-005 (51) or as defined by

Oregon Health Division.

WSI-OI 3

PSY100008221



4. Explosive materials and flammable solids (US D.O.T.

Classification).

5. Poison Gasses (Poison A, US D.O.T. classification).

6. Reactive materials (Defined by RCRA characteristic or

reactivity).

7. Medical, biological, or infectious waste.

1.2.6 Lessee shall at all times exercise due care in connection

with the handling of Hazardous Substances on the Premises and shall not

cause or permit Hazardous Substances to be spilled, leaked, disposed of,

treated, or otherwise released on the Premises.

1.2.7 Before c~mmencing the use, generation, aocumulation,

storage, treatment, or other handling of Hazardous Substances on the

Premises, Lessee shall provide the Port with copies of all necessary

permits, authorizations and notices required by any Environmental Law as

described in Section 6.3 herein, with respect to such activities, lessee

shall at all times c~mply with all Environmental Laws as defined in

Section 6.3 herein, applicable to the Premises or to the Lessee’s

activities on the Premises.

WSI-OI
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1.2.8 The Lessee shall not in any manner deface or injure the

Premises or any portion thereof; or overload the floors; or permit

anything to be done upon the Premises which would cause an increase in the

Fire Insurance rating to the Building; or commit any nuisance in or about

t_he Premises; or to use or permit the use of the Premises for lodging or

sleeping purposes.

1.2.9 ~he Lessee shall not in any manner overload the

Port-owned crane located within Bay 2 of Building i0, or operate said

crane in a manner inconsistent with its design or intended use.

Section 3.1 - Appurter~nt Rights:

1.3.1 lessee, its customers, agents, representatives,

suppliers, and invitees and subcontractors authorized to be operating in

the yard shall have the nonexclusive right to use the Common Areas, such

right to be in common with others to whom the Port has granted or may

grant such similar right. The term "Common Areas," as used herein, shall

mean the roadways, pedestrian walkways, alleyways, driveways, delivery

areas, trash removal areas, equipment and material storage areas, and any

other areas where such areas have been designated by the Port as areas to

with other tenants and users of the Port.

1.3.2 The Port reserves the following rights with respect to

the Cc~mon Areas:

1.3.2.1 To establish reasonable rules and regulations for

the use of said Common Areas;
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1.3.2.2 To use or permit the use of such Ommmon Areas by

others to whcm the Port may grant or may have granted such rights in such

manner as the Port may frcm time to time so grant;

1.3.2.3 To close all or any portion of the Common Areas to

make repairs or changes, to prevent a dedication of the Cc~mon Areas or

the aocrual of any rights to any person or the public, or to discourage

unpexmitted use of the Ommnon Areas;

1.3.2.4 To construct additional buildings to alter or

remove buildings or other ~ements in the Ccmm~n Areas and to change

the layout of such common Areas, including the right to add to or subtract

from their shape and size;

1 o 3.2.5 To exercise any of the Port’ s governmental powers

Section 2.1 - Term: This Lease shall (xmm~_nce on December 17, 1990,

and continue month to month until terminated by either party upon thirty

days’ written notice or otherwise terminated under the provisions hereof.

AR~IC[~ III. - RENTAL

Section 3.1 - Basic Rent: The Lessee shall pay, in advance, to the

Port as rent the sum of $7,475.00 per month, in advance based upon
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the following: 7200 square feet of office space at $.60 per square foot

per m~nth and 13,718 per square foot of shop space at $.23 square feet per

month plus monthly utility charges as shown on Exhibit B. Rent for the

shop space shall begin on Deoember 17, 1990. Rent for the office space

shall begin on January 2, 1991. Rent for the first month shall be

prorated based upon the number of days in the month.

Section 3.2 - Time a~d Place of Payments: Payments are due on the

first day of each month and del~ent if not paid by the (10th) day of

each month. In the event the Lease ccmme/nces after the first day of a

m~nth, the Basic Rent for the first month shall be prorated based on the

number of days in the first partial calendar m~nth.

3.2.1 Payment shall be to the Port at The Port of Portland,

Post Office Box 5095, Portland, Oregon 97208, or such other place as the

Port may designate. All amounts not paid by the Lessee when due shall

bear a delinquency charge at the rate of 18% per annum. The delinquency

charge on overdue accounts is subject to periodic adjustment to reflect

the Port’s then current charge for overdue accounts.

Section 3.3 - Acceptance of Late Rent: The Port shall be entitled,

at its sole and complete discretion, to either accept or reject a tender

payment of Basic Rent or Additional Rent which is not paid when due. In

the event the Port elects to accept a tender of payment of rent after the

time when such payment was due, the Port my do so without thereby waiving

any default based upon the failure of Lessee to make such payment when due

and without waiving iessee’s continuing obligation to make such payments
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when required under the terms of this lease. Lessee hereby acknowledges

that this constitutes a waiver by Lessee of any argument that by accepting

a late payment of rent, the Port has waived any default which is based

upon such late payment or has waived Lessee’s continuing obligation to

make such payments when and as required by the terms of this Lease.

ARI~CLE IV. -LESSEE’SOIREROBLIGATIONS

Section 4.1 - Construction of Improvements/Alterations: The lessee

shall make no construction, alteration, or changes on or to the Premises

without prior written consent of the Port. At least thirty days prior to

any approved construction, alteration, or changes upon the Premises or

final plans and specifications, site-use plan, and architectural renderir~

thereof and shall not commence any construction until it has received the

Port’s written approval. All plans for construction, alteration, or

changes shall be signed by an architect or engineer licensed in the State

of Oregon. Should the Port fail to take action concerning the plans

and/or specifications submitted to it within forty-five days, said plans

and/or specifications shall be deemed approved.

4.1.1 No such work shall be undertaken until Lessee has

procured and paid for, so far as the same may be required from time to

time, all municipal and other governmental permits and authorizations

required with respect to the work. Procurement of such permits and

authorizations shall be subsequent to lessee’s obtaining Port approval

pursuant to Section 4.1.
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4.1.2 All work shall be performed in a good and workmanlike

manner and, in the case of alterations or additions to existing

Improvements, shall be of such quality and type that, when ccmpleted, the

value and utility of the Improvements which were changed or altered shall

be not less than the value and utility of such Improvements immediately

before such change or alteration. All work shall be prosecuted with

reasonable dispatch.

4.1.3 Thirty days after the ccspletion of any work under this

Section 4.1, Lessee shall deliver to the Port complete and fully detailed

"AS-B[[!I~" drawings of the completed Improvements prepared by an architect

licensed in the State of Oregon.

Section 4.2 - Maintenance: Except for the Port maintenance

responsibilities provided in Section 5.1 herein, the Lessee shall keep and

maintain the Premises and Improvements of any kind, which my be erected,

installed, or made thereon by the Lessee or the Port, in good and

substantial repair and condition and shall prc~ptly make all necessary

repairs thereto at Lessee’s sole expense. Lessee shall be responsible at

its own cost and expense for the maintenance of the interior of the

Premises and Improvements including, but not limited to, plumbing

fixtures, electric fixtures, flooring, partitions, walls, and ceilings.

The Lessee shall provide at, the lessee’s expense, proper containers and

removal service for trash and garbage and shall keep the Premises free and

clear of rubbish, debris, and litter at all times.
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Section 4.3 - Taxes: Unless exempt, the Lessee agrees to pay all

lawful taxes and assessments which during the term hereof or any extension

may beccme a lien cr which may be levied by the state, county, city, or

any other tax-levying body upon the Premises or Improvements, upon any

~le interest by Lessee acquired in this lease, or any taxable

pcssesscry right which Lessee may have in or to the Premise or the

Improvements thereon by reason or its occupancy thereof, as well as all

taxes on all ~le property, real or personal, owned by the Lessee in or

about said Premises. Upon making such payments, the Lessee shall give to

the Port a copy of the receipts and vouchers showing such payment. The

Lessee u~derstar~s that Port property is exempt from property taxation

until leased to a tsxable entity. In the event the term of this Lease or

any extension thereof shall end after June 30 of any year, the Lessee

shall be responsible for payment of property taxes for the entire tax year

without proration or, in the event of any c~e in property tax law, for

any taxes due under such law.

Section 4.4 - Liens: The Lessee agrees to pay, when due, all

sums of money that may becrm~ due for, any labor, services, materials,

supplies, utilities, furnishings, machinery, or equipment which have been

furnished or ordered with the Lessee’s consent to be furnished to or for

the Lessee in, upon, or about the Premises or Improvements, which may be

secured by any met!runic’ s, materialsmen’ s, or other lien against the

Premises or Improvements or the Port’s interest therein, and will cause

each such lien to be fully discharged and released at the time the

performance of any obligation secured by any such lien matures or becomes
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due, provided that the Lessee may in good faith contest any mechanic’s or

other liens filed or established, and in such event may permit the items

so contested to remain undischarged and unsatisfied during the period of

such contest, provided that the Port may require the Lessee to procure a

payment bond in the amount of the contested lien.

Section 4.5 - Utilities: The Lessee shall promptly pay any charges

for telephone, and all other charges for utilities which may be furnished

to the Premises or Improvements at the request of or for the benefit of

lessee, except for electricity, water and sewer, and compressed air which

shall be provided by the Port. The applicable rates for the utilities

provided by the Port are shown on Exhibit B, attached hereto. In no event

shall the lessee overload the electrical circuits from which the lessee

obtains current.

Section 4.6 - Advertisement Signs: Subject to the provisions hereof,

the Lessee shall have the right to install or cause to be installed

appropriate signs on the Premises to advertise the nature of its

business. The cost for installation and operation of such signs shall be

borne by the Lessee. The lessee shall not erect, install, nor permit to

be erected, installed or operated upon the Premises herein any sign or

other advertising device without having first obtained the Port’s written

consent thereto as to size, construction, location, and general appearance

and then all applicable governmental approvals. All such installations

shall be in accordance with the Portland Ship Repair Yard Signing

Standards as adopted by the Port from time to time.
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Section 4.7 - Safety Requirements:

4.7.1 The Lessee shall conduct its operations, activities and

duties under this Lease in a safe manner, and shall cc~ply with all safety

standards imposed by applicable federal, state and local laws and

regulations. ~he lessee shall require the observance of the foregoing by

all subcontractors and all other persons transacting business with or for

the Lessee in any way connected with the conduct of the Lessee pursuant to

4.7.2 The Lessee shall exercise due and reasonable care and

caution to prevent and control fire on the Premises and to that end shall

provide and maintain such fire suppression and other fire protection

equipment as may be required pursuant to applicable governmental

laws,ordinances, statutes and codes for the purpose of protecting the

Improvements adequately and restricting the spread of any fire from the

Premises to any property adjacent to the Premises.

Section 4.8 - Access to Premises: Except as provided in Section

4.8.1, the Port shall at all times during ordinary business hours have the

right to enter upon the Premises and Improvements for the purposes of: (i)

Lnspecting the same; (2) confirming the performance by lessee of its

obligations under this Lease; (3) doing any other act which the Port may

be obligated or have the right to perform under this Lease, or reasonably

related thereto; and (4) for any other lawful purpose. Such inspections

shall be made only at a mutually agreeable time to all parties except in

cases of emergency or pursuant to Section 4.8.1.
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4o8.1 Environmental Inspection: ~he Port reserves the right to

inspect the Lessee’s and Lessee’s subtenants’ management of Hazardous

Substai~zes, as defined in Section 6.3, on the Premises at any time and

from time to time without notice to the Lessee or ~t. If the Port

at any time during the term of this lease or any extension thereof has

reason to believe that the Iessee or Lessee’s subtenant(s) are managing

Hazardous Substances in a manner that may allow contamination of any

portion of the Premises, the Port may require the Lessee to flIrnish to the

Port, at the Lessee’s sole expense, an environmental audit or an

environmental assessment with respect to the matters of concern to the

Port. ~he Port shall have the right to approve the company or individual

conducting said audit and the audit procedures and shall be given an

original copy of the results. Lessee shall cooperate with all such

requests.

Section 4.9 - Hazardous Substances Spills and Releases: Lessee shall

immediately notify the Port upon becoming aware of: (i) any leak, spill,

release or disposal of a Hazardous Substance, as defined in Section 6.3,

on, under or adjacent to the Premises or threat of or reasonable suspicion

of any of the same; and/or (2) any notice or communication from a

gov~ agency or any other person directed to the Lessee or any

other person relating to such Hazardous Substances on, under, or adjacent

to the Premises or any violation of any federal, state, or local laws,

regulations, or ordinances with respect to the Premises or activities on
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4o9.1 In the event of a leak, spill or release of a Hazardous

Substance on the Premises or the threat of or reasonable suspicion of the

same, lessee shall immediately undertake all emergency response necessary

to contain, clean up and remove the Hazardous Substance and shall

undertake within a reasonable time all investiqatory, remedial and/or

remo~l action necessary or appropriate to ensure that any contamination

by the Hazardous Substances is eliminated. The Port shall have the right

to approve all investigatory, remedial and removal procedures and the

cc~pany(ies) and/or individual(s) conducting said procedures. Within 30

days following cc~pletion of such investigatory, remedial and/or removal

action, Lessee shall provide the Port with a certification acceptable to

t_he Port that all such contamination has been eliminated as required by

federal, state, or local law or regulation.
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ARTICLE V. - POR~ OBLIGATIONS AND ~n~RRANTIES

Section 5.1 - Maintenance: Except for Lessee’s maintenance

obligations as described in Section 4.2 and Lessee’s obligations to repair

damage caused by its activities on the Premises, the Port shall be

responsible for mintenance of the exterior walls~doors, windows, and roof

areas of the Premises, and maintenance of the exterior and interior

utility systems inside the Premises. Any and all maintenance and repair

work not specifically described herein as the responsibility of the Port

shall be the responsibility of the lessee.

Section 5.2 - Delivery:

5.2.1 Lessee shall have the right to possession of the Premises

as of the date of the term hereof. Should the Port be unable to deliver

possession of the Premises on the date fixed for commencement of the term,

the Lessee shall owe no rent until notice frcm the Port tendering

possession to the Lessee. The Port shall have no liability to the Lessee

for delay in delivering possession, nor shall such delay extend the term

of this Lease in any manner.

5.2.2 In the event the Port shall permit the Lessee to occupy

the Premises prior to the occupancy date herein set forth, such occupancy

shall be subject to all the provisions of this Lease.

Section 5.3 - Port’s Warranty of Ownership: The Port warrants that

it is the owner of the land and building and has the right to lease said

Premises under the terms of this Lease. Subject to the lessee performing

all obligations of this Lease, the Lessee’s possession of the Premises
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will not be disturbed by the Port or anyone lawfully claiming by, through

or under the Port and the Port will defend the Lessee’s right to quiet

enjoyment of the Premises from disturbance by anyone lawfully cla~ming by,

Section 5.4 - Condition of Premises: The Port makes no warranties or

representations regarding the condition or available lawful uses of the

condition upon taking possession, and the Port shall have no liability to

the Lessee for any loss, damage, injury, or costs caused by the condition

or available lawful uses of the Premises.

Section 6.1 - Liability: The Port shall not be liable to the Lessee

for damage to person or property resulting from the negligence of a

co-tenant or anyone else other than the Port, or for any damage to person

or property resulting from any condition of the Premises or other cause,

including but not limited to damage by water, not resulting from the

negligence of the Port. Lessee understands that the Premises are located

within a ship repair yard where large vessels are repaired, ~lasted,

and spray painted and such activities may create noise, odors, dusts,

paint oversprays and sandblast grit. Lessee acknowledges these risks,

assumes the risks for damages caused by such risks, and releases the Port

from liability therefore.
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Section 6.2 - General Indemnity: The Port shall not in any event be

liable for any injury to any person or damage to any property occurring on

or about the Pr~mises, unless such injury or damage results frcm the

wilful acts or negligence of the Port. Lessee covenants and agrees to

indemnify and hold harmless the Port, its cc~missioners, directors,

officers, agents, and employees frcm and against any and all actual or

potential liability, claims, demands, damages, expenses, fees (including

attorneys’ fees), fines, penalties, suits, proceedings, actions, and

causes of action (collectively "costs") which may be imposed upon or

incurred by the Port due to the acts or cmissions of any person or entity

whatsoever (excluding only the wilful acts or negligence of the Port), and

which: (i) arise from or are in any way connected with Lessee’s use,

occupation, management or control of the Premises whether or not due to

Lessee’s wilful act or cmission or negligence and whether or not occurring

on the Premises; or (2) result from any breach, violation, or

nonperformance by Lessee of any of its obligations under this Lease.

Section 6.3 - Hazardous Substances I~d~t~: In addition to the

indemnity provided in Section 6.2 above, the Lessee agrees to indemnify,

save, and hold harmless the Port from and against all removal,

remediation, containment and other costs caused by, arising out of, or in

connection with, the handling, storage, discharge, transportation, or

disposal of hazardous or toxic w~stes or substances, pollutants, oils,

materials, contaminants, or Regulated Substances (collectively "Hazardous

Substances,,) as those terms are defined by federal, state, or local law or

regulation, including but not limited to, the Resource Conservation
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and Recovery Act (RCRA) (42 U.S.C. §6901 et. seqo ); the Ccmprehensive

~/~tal Response, Compensation and Liability Act (CERCLA) (42 U.SoC°

§9601, et. seq. ); Superfund Amendment and Reauthorization Act of 1986

(SARA) (P.L. 99-499, October 17, 1986) as amended; the Toxic Substances

Control Act (15 U.S.Co §2601, et. seq.); the Clean Water Act (33 O.S.C.

§1251, et. seq.) ; the Clean Air Act (42 U.S.C° §7401, et. seq°) ; the Solid

Waste Disposal Act (42 UoS.C. §3251, et. seq.); Marpol Regulations and all

annexes thereto; 1985 Oregon Laws Chapter 733; and 1987 Oregon Laws

Chapter 540, as the same may be amended from time to time, (collectively

result of Lessee’s acts or c~issions, whether occurring prior to or during

the term of this Lease. Such costs shall include but not be limited to:

(a) claims of third parties, including gov~tal agencies, for damages,

response costs, or other relief; (b) the cost, expense or loss to the Port

of any injunctive relief, including preliminary or temporary injunctive

relief, applicable to the Port or the Premises; (c) the expense, including

fees of attorneys, engineers, and experts, reporting the existence of said

hazardous substances or contaminants to any agency of the State of Oregon

or the United States as required by applicable laws or regulations; (d)

any and all expenses or obligations, including attorneys’ incurred at,

before, and after any trial or appeal therefrom or any administrative
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proceeding or appeal therefrom whether or not taxable as costs, including,

without limitation, attorneys’ fees, witness fees (expert and otherwise),

deposition costs, copying and telephone charges and other expenses, all of

which shall be paid by Lessee prumptly after the Port incurs the

obligation to pay such amounts. Such damages, costs, liabilities and

expenses shall include such as are claimed to be owed by any regulating

and administering agency. As used in Article VI, the word "Premises"

shall be deemed to include the soil and water table thereof.

6.3.1 Promptly upon written notice from the Port or from any

gov~tal entity, the Lessee shall remove from the Premises (including

without limitation the soil or water table thereof) all Hazardous

Substances whether in existence prior to the commencement date of this

Lease or thereafter and shall restore the Premises to clean, safe, good,

and serviceable condition. Any such cleanup shall be in conformance with

all applicable goverrm~tal rules and regulations.

Section 6.4 - Duty to Defend: Lessee shall, at its sole expense,

defend any and all actions, suits, and proceedings covered by the

indemnity set forth in Sections 6.2 and 6.3 which may be brought against

the Port or in which the Port may be ±mpleaded, and shall satisfy, pay,

and discharge any and all judgments, orders, and decrees that may be

entered against the Port in any such action or proceeding.
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Section 6.5 - Insurance:

6.5.1 The Lessee shall maintain an occurrence form commercial

general and a~bile liability insurance policy or policies including a

fire legal liability endorsement for the protection of the lessee and the

Port, its cummissioners, directors, officers, servants, and employees,

insuring the Lessee and the Port against liability for damages because of

personal injury, bodily injury, death, or damage to property, including

loss of use thereof, and occurring on or in any way related to the

Premises or occasioned by reason of the operations of the lessee on or

from t_he Premises with insurance limits of not less than ($5,000,000)

combined single limit for bodily injury and property damage for

Premises/products/completed operations liability.

6.5.2 lessee shall maintain in force Workers’ Compensation

insurance, including coverage for Employer’s Liability and, if applicable,

Xhe Longshoremen’ s and Harbor Workers ’ ~tion Act.

6.5.3 All insurance shall name the Port, its cc~ssioners,

offices, and employees as additional insureds with the stipulation that

this insurance, as to the interest of the Port only therein, shall not be

invalidated by any act or neglect or breach of contract by the Lessee.

6.5.4 The Lessee shall furnish to the Port a certificate(s) of

insurance evidencing the date, amount, and type of insurance that has been

procured pursuant to this lease. All policies of insurance shall remain

in full force during the term hereof and shall provide for not less than

30 (thirty) days written notice to the Port and the lessee before such

policies may be revised, nonrenewed, or cancelled. Upon request, the

lessee shall provide the Port with a copy or copies of any insurance

policy provided pursuant to this Lease.

WSI-OI 20

PSY~O0008238



6.5.5 The Port shall have the right to review the coverage and

limits of insurance required herein from time to time. In the event the

Port determines that such limits should be modified, the Port will provide

30 days notice to the Lessee of such determination and the Lessee shall,

~ the coverage is expanded and/or limits are increased, modify its

coverage to cc~ply with the new limits and provide the Port with an

Section 6.6 - Waiver of Subrogation: The Port and the lessee agree

that each forfeits any right of action that it may later acquire against

the other of the parties to the lease for loss or damage to its property,

or to property in which it may have an interest, to the extent that such

loss is covered by the provision of the other’s property damage policy or

policies.

AI~CLE VII. - TERMINATION

Section 7.1 - Termination by the Port: The Port shall be entitled to

terminate this Lease as provided herein and as otherwise provided by law.

Section 7.2 - Termination by lessee: The Lessee shall be entitled to

terminate this Lease as provided herein and as otherwise provided by law.

Section 7.3 - Duties on Termination: Upon termination of the lease

for any reason, the Lessee shall deliver all keys to the Port and
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surre/rler the Premises and Improvements in good condition. Alterations

including but not limited to electrical systems, constructed by the Lessee

with permission from the Port shall not be removed, unless the terms of

permission for the alteration so require, but shall be restored to the

original condition. Depreciation and wear from ordinary use for the

purpose for which the Premises were let need not be restored, but all

repair for which the Lessee is responsible shall be completed to the

latest practical date prior to such surrender.

Section 7.4 - Title to Improvements: Subject to the provisions of

Section 7.5, upon termination of this Lease by the passage of time or for

any reason, the Port shall have the option to either require removal of

any or all Improvements constructed by the Lessee, pursuant to Section

4.1, within 90 days after the expiration of the Lease at t_he Lessee’s

expense or shall have the option to take title to any or all such

structures, installations, and Improvements.

Section 7.5 - Fixtures:

7.5.1 Upon termination of this Lease for any reason, any or all

fixtures placed upon the Premises during the Lease Term, or any extension

thereof, other than the Lessee’s trade fixtures, shall, at the Port’s

option, become the property of the Port. Movable furniture, decorations,

floor covering (other than hard surface bonded or adhesively fixed

flooring), curtains, blinds, furnish~g and trade fixtures shall remain

the property of the Lessee if placed on the Premises by the Lessee. At or
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before the termination of this lease, Lessee, at its expense, shall remove

frcm the Premises any or all of Lessee’s fixtures or personal property

which the Port has required Lessee to remove under the terms of this

Iease, and shall repair any damage to the Premises resulting from the

installation or removal of such fixtures or personal property. Any items

of Lessee’s fixtures or personal property which remain on the Premises

after the termination of this Lease in violation of this Section 7.5 may,

at the option of the Port, be deemed abandoned. The Port shall have the

option, in its sole discretion, of (a) retaining any or all of such

abandoned property without any requirement to account to Lessee therefor,

or (b) rem~vir~ and disposing of any or all of such abandoned property and

recovering the cost thereof, plus interest from the date of expenditure at

the Port’s then current interest rate, from Lessee upon demand.

7.5.2 The time for removal of any property or fixtures which

the Lessee is required to remove from the Premises upon ~tion shall

be as follows: (i) on or before the date the lease terminates as provided

herein; or (2) within 30 days after notice frc~ the Port requiring such

remov~l where the property to be removed is a fixture which the lessee is

not required to remove except after such notice by the Port, and such date

would fall after the date on which the lessee w~uld be required to remove

other property.

Section 7.6 - Environmental Audit: Upon reasonable cause and written

notice, the Port may, at or near the expiration of this Lease by time or

other termination, require the Lessee to conduct, at its cost, an
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environmental audit of the Premises acceptable to the Port to determine if

any environmental contamination as defined by then-applicable

Environmental Law exists on the Premises. The Port shall have the right

to approve the audit procedures and the cc~pany or individual conducting

said audit and shall be given an original copy of the results, lessee

shall provide to the Port a supplemental up-date report as of the last day

of the Lease Term. The Lessee shall promptly remedy any contamination

revealed by such audit in accordance with the then applicable

Environmental Law prior to the expiration of the lease Term. The Port, if

necessary, will grant Lessee a Permit of Entry for such purpose. In the

event the Lessee fails to promptly remedy the contamination, the Port

shall have the right to remedy such contamination and dmBrge the Lessee

all such costs. The Lessee agrees to pay to Port such costs within 30

days after receipt of invoice from the Port, such right to be in addition

to any other remedy available to the Port as provided herein, at law, or

7.6.1 If the Lessee does not conduct said audit as required

herein, the Port may, at its sole option, complete said audit at the

Lessee’s expense. Until said audit and any remedial actions as required

to restore the Premises to an acceptable condition are completed, the

Lessee shall not be released from any liability for such costs.
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ARTICLE VIII. - DEFAULT

Section 8.1 - Events of Default: The following shall be events of

default:

8.1.1 Default in Rent: Failure of the Lessee to pay any rent

or other charge as provided herein within i0 days after it is due.

8.1.2 Default in Other Covenants: Failure of the Lessee to

comply with any term or condition or fulfill any obligation of the Lease

(other than the payment of rent or other charges) within 30 days after

written notice by the Port specifying the nature of the default with

reasonable particularity. If the default is of such a nature that it

cannot be c~mpletely remedied within the 30 day period, this provision

shall be c~mplied with if the Lessee begins correction of the default

within the 30 day period and thereafter proceeds with reasonable diligence

and in good faith to effect the remedy as soon as practicable.

8.1.3 Insolvency: To the extent permitted by the United States

Bankruptcy Code, insolvency of the lessee; an assignment by the Lessee for

the benefit of creditors; the filing by the Lessee of a voluntary petition

in baDkr~; an adjudication that the Lessee is bankrupt or the

appointment of a receiver of the properties of the lessee and the receiver

is not di~ed within 30 days; the filing of an involuntary petition of

ba~k~ and failure of the lessee to secure a dismissal of the petition

within 30 (thirty) days after filing; attachment of or the levying of

execution on the leasehold interest and failure of the Lessee to secure

discharge of the attachment or release of the levy of execution within i0

days.

WSI-OI 25

PSY~O0008243



8.1.4 Failure to Occ~: Failure of the lessee for 30 days or

more to occupy the Premises for one or more of the purposes permitted

under this lease unless such failure is excused under other provisions of

Section 8.2 - Remedies on Default:

8.2.1 In the event of a default under the provisions of Section

8.1, the Port at its option may terminate the Lease and at any time may

exercise any other remedies available under law or equity for such

default. Any notice to terminate may be given before or within the grace

period for default and may be included in a notice of failure of

c~mpliance. No termination of this Lease pursuant to this Section 8.2

shall relieve Lessee of its liabilities and obligations under this Lease,

and any damages shall survive any such termination.

8.2.2 If Lessee fails to perform any of its obligations under

this Lease, the Port, without waiving any other remedies for such failure,

may (but shall not be obligated to) perform such obligation for the

account and at the expense of the Lessee, without notice in a case of

emergency, and in any other case if such failure continues for 15 days

after written notice from the Port specifyir~ the nature of the failure.

As used herein, "emergency" shall mean any activity, cause or effect under

the control or direction of the Lessee, its eaployees, agents, invitees,

guests, or subcontractors involving the health, safety or general welfare

of persons or property. The Port shall not be liable to Lessee for any

claim for damage resulting from any such action by the Port. Lessee
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agrees to reimburse the Port upon demand for any ~ incurred by

lessor pursuant to this lease together with interest thereon from the date

of payment at the Port’s then current interest rate.

8.2.3 Suit(s) or action(s) for the recovery of the rents and

other amounts and damages, or for the recovery of possession my be

brought by landlord, from time to time, at landlord’s election, and

nothing in t!lis lease will be deemed to require landlord to await the date

on which the lease Term expires. Each right and remedy in this Iease will

be cumulative and will be in addition to every other right or remedy in

this Lease or existing at law or in equity or by statute or otherwise,

including, without limitation, suite for injunctive relief and specific

performance. The exercise or beginning of the exercise by landlord of any

such rights or remedies will not preclude the simultaneous or later

exercise by landlord of any other such rights or remedies. All such

rights and remedies are nonexclusive.

ARYICLE IX. - GENERAL PROVISIONS

Section 9.1 - Assignment and Sublease:

9. i. 1 This lease is personal to the Lessor and the Lessee.

Except as provided herein, as to the Federal Gov~t vis-a-vis the USNS

OBSERVATION ISLAND, no part of the Premises nor any interest in this Lease

may be assigned, mortgaged, or subleased, nor may a right of use of any

portion of the Premises be conveyed or conferred on any third person by

any other means, without the prior written consent of the Po~rt. Any

assignment or attempted assignment without the Port’s prior written
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consent shall be void. This provision shall apply to all transfers by

operation of law. If the Lessee is a corporation, this provision shall

apply to any sale of a controlling interest in the stock of the

corporation.

9.1.2 Consent in one instance shall not prevent this provision

from applying to a subsequent instance.

9.1.3 Other than the subleases for which the Port has given

written consent concurrently with this Lease, in determining whether to

consent to sublease, the Port my consider any factor, including the

following factors: financial ability; business experience; intended use.

Section 9.2 - Nonwaiver: Waiver by either party of strict

performance of any provision of this Lease shall not be a waiver of or

prejudice the party’s right to require strict performance of the same

provision in the future or of any other provision. All waivers shall be

in writing. The Port’s acceptance of a late payment of rent does not

waive any preceding or subsequent default other than the failure to pay

the particular sum accepted.

Section 9.3 - Attorney’s Fees: If suit or action is instituted in

connection with any controversy arising out of t_his Lease, the prevailing

party shall be entitled to recover in addition to costs such sum as the

court may adjudge reasonable as attorney fees, or in the event of appeal

as allowed by the appellate court.
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Section 9.4 - Law of Oregon: This Lease shall be governed by the

laws of the State of Oregon. If a court of c~mpetent jurisdiction

declares this Lease to be a public contract under ORS Chapter 279, then

the parties agree that the contract provisions required by ORS Chapter 279

to be included in public contracts are hereby ~zlx~ted by reference

and shall beccme a part of this Lease as if fully set forth herein.

Section 9.5 - Adherence to Law: The Lessee shall adhere to all

applicable Federal, State, and local laws, rules, regulations, and

ordinances, including but not limited to (i) laws governing its

relationship with its employees, including but not limited to laws, rules,

rec!!lations, and policies concerning Worker’s ~tion, and ~

and prevailing wage requirements; (2) laws, rules, regulations and

policies relative to occupational safety and health, (3) all federal,

state, regional and local laws, re~!lations and ordinances protecting the

environment, and (4) all laws and regulations reqarding the handling and

disposal of Hazardous Substances.

9.5.1 Lessee shall not use or allow the use of the Premises or any

part thereof for any unlawful purpose or in violation of any certificate

of occupancy, any certificate of c~mpliance, or of any other certificate,

law, statute, ordinance, or regulation covering or affecting the use of

the Premises or any part thereof. Lessee shall not permit any act to be

done or any condition to exist on the Pr~mises or any part thereof which

may be hazardous, which may constitute a nuisance, or which may void or

make voidable any policy of insurance in force with respect to the
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9.5.2 The Lessee shall promptly provide to the Port copies of

all notices or other ccmm~hnications between the lessee and any

governmental entity which relate to the lessee’s noncompliance or alleged

~liance with any law, ordinance, regulation, condition, or other

applicable requirement lawfully imposed by any agency, g~tal body,

or quasi-governmental body having jurisdiction over the Lessee’s use of

9.5.3 Lessee shall obtain, and prcsptly advise the Port of

receipt of all federal, state, or local governmental approvals or permits

required by law or regulation for any activity or construction that Lessee

may undertake on the Premises. Lessee shall provide the Port with copies

of all such approvals and permits received by Lessee.

Section 9.6 - Time of Essence: Ti~e is of the essence of each and

every covenant and condition of this Lease.

Section 9.7 - Warranty of Authority: The individuals executing this

agreement warrant that they have full authority to execute this Lease on

behalf of the entity for wh~m they are acting herein.

Section 9.8 - Headings: The article and section headings contained

herein are for convenience in reference and are not intended to define or

limit the scope of any provisions of this Lease.
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Section 9.10 - Consent of Port:

9.9.1 Subject to the provisions of Section 9.1, whenever

consent, approval or direction by the Port is required under the terms

contained herein, all such consent, approval, or direction shall be

received in writing from an authorized representative of The Port of

9.9.2 If lessee requests the Port’s consent or approval

pursuant to any provision of the lease and the Port fails or refuses to

give such consent, Lessee shall not be entitled to any damages as a result

of such failure or refusal, whether or not unreasonable, it being intended

the Lessee’s sole remedy shall be an action for specific performance or

injunction, and that such remedy shall be available only in those cases in

which the Port has in fact acted unreasonably and has expressly agreed in

writing not unreasonably to withhold its consent or may not unreasonably

withhold its consent as a matter of law.

Section 9. i0 - Notices: All notices required under this lease shall

be deemed to be properly served if served personally or sent by certified

mail to the last address previously furnished by the parties hereto.

Until hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at The Port of Portland, Post Office Box 3529,

Portland, Oregon 97208, or served personally at 5555 N. Channel Ave.,

Bldg. 50, Portland, Oregon, 97217, and to the lessee at 5555 N. Channel

Avenue, Bldg 72, Portland, OR 97217. Date of Service of such notice is

date such notice is personally served or deposited in a post office of the

United States Post Office Department, postage prepaid.
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Section 9.11 - Modification: Any modification of the Lease shall be

mutually agreed upon and reduced to writing and shall not be effective

until signed by the parties hereto.

Section 9.12 - No Benefit to Tnird Parties: The Port and the Lessee

are the only parties to this lease and as such are the only parties

entitled to enforce its terms. Nothing in this Lease gives or shall be

construed to give or provide any benefit, direct, indirect, or otherwise

to third parties unless third persons are expressly described as intended

to be beneficiaries of its terms.

Section 9.13 - Admittance: The Port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the Lessee or any of the Lessee’s agents or employees or other

persons claiming the right of admittance.

Section 9.14 - Regulations: The Port may, from time to time, adopt

and enforce rules and regulations with respect to the use of said

regulations.

Section 9.15 - Partial Invalidity: If any provision of this Lease or

the application thereof to any person or circumstiunce is at any time or to

any extent, held to be invalid or unenforceable, the remainder of this

Iease, or the application of such provision to persons or circumstances

other than those to which it is held invalid or unenforceable, shall not
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be affected thereby, and each provision of this Lease shall be valid and

enforceable to the fullest extent permitted by lawo

Section 9.16 - Survival: All agreements (including, but not limited

to, ~ication agreements) set forth in this lease, the full

perf~ of which are not required prior to the expiration or earlier

termination of this lease, shall survive the expiration or earlier

termination of this Iease and be fully enforceable thereafter.

Section 9.17 - Entire Agreement: It is understood and agreed that

this instmanent contains the entire Agreement between the parties hereto.

It is further understood and agreed by the Lessee t_hat the Port and the

Port’s agents have made no representations or premises with respect to

this Agreement or the making or entry into this Agreement, except as in

this Agreement expressly set forth, and that no claim or liability or

cause for termination shall be asserted by the lessee against the Port

for, and the Port shall not be liable by reason of, the breach of any

representations or prcalises not expressly stated in this Agreement, any

other oral agreement with the Port being expressly waived by the Lessee.
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IN WITNESS WHEREOF, the parties hereto have subscribed their names.

OF POI~IIAND

DIRECTOR

WSI-OI
01/10/91
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EXHIBIT A-I

PORTLAND SHIP REPA IR YARD
BLDG. 10, AREA B
(7,200 sf)
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EXHIBIT B

FOR UTILITY SERVICES BUILDING AREAS

This disclosure statement is part of the lease dated ~/ ~-~~,

199~, between the PORT OF POI~IIAND and WEST STATE, INC. for the rental of

the improved space identified in Attachment A. For the authorized purpose

of the above lease, the following utilities shall be provided at the

stated rates subject to change upon thirty days written notice by the

Port o

Monthly Utilities

Space Sq. Ft. Rate Amount Provided

Bldg i0 7200 $.15/SF $i,080
Office

Electricity,
Waterand Sewer

Bldg i0 N/A N/A $700 Electricity,
Shop Compressed Air

Water and Sewer

Heat for the shop will be metered at $.46/CCF of natural gas consumed.

Telephone service, refuse collection, and janitorial services are the
responsibility of the lessee.

ACKNOWLEDGED:            gna~

’s si Date
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MONTH-TO-MONTH

LEASE OF IMPROVED SPACES

THIS LEASE, dated ~ ~O! |q~ , by and between THE

PORT OF PORTLAND, a municipal corporation of the State of Oregon,

hereinafter referred to as "Port," and WS, INC., a corporation

organized under the laws of the State of Oregon, hereinafter referred

to as "Lesseeo"

ARTICLE I - PREMISES

Section 1.01. - Description: Port leases to Lessee, on the terms

~nd conditions stated below, the Premises consisting of One Thousand

e Hundred Forty Three        ) square feet which is on the date of

Lease improved and commonly known as Building 43 Offices

(hereinafter referred to as "Premises").

Section 1.02 - Use of Premises: Lessee may use the Premises only

for the following purpose: Offices related to ship repair°

ARTICLE II - TERM

Section 2.01 - Term: The term of this lease shall commence on

October 15, 1986, and shall continue indefinitely, unless terminated

by either party upon thirty (30) days written notice or by Lessee’s

default.
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ARTICLE III - RENTAL

Section 3.01 - Basic Rent: Lessee shall pay to Port as rent the

sum on Three Hundred Ninety Seven Dollars ($397.00) per month. Rent

shall be payable on the tenth (10th) day of each month in advance,

except that rent for the first and last months has been paid upon the

execution of this Lease and Port acknowledges receipt of this sum.

Section 3.02 - Place of Payments: Payment shall be to Port at

the Port of Portland, PO Box 3529, Portlandw Oregon 97208,~ or such

other place as Port may designate. All amounts not paid by Lessee

when due shall bear interest at the rate of eighteen percent (18%)

per annum. The interest rate of eighteen percent (18%) on overdue

accounts is subject to periodic adjustment to reflect the Port’s then

current interest rate charged on overdue accounts.

ARTICLE IV - GENERAL CONDITIONS

Section 4.01 - Delivery: Should Port be unable to deliver

possession of the Premises on the date fixed for the commencement of

the term, Lessee shall owe no rent until notice from Port tendering

possession to Lessee. If possession is not so tendered within sixty

(60) days following commencement of the term, then Lessee may elect

to cancel this Lease by notice to Port within ten (i0) days following

expiration of the sixty (60) day period. Port shall have no
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liability to Lessee for delay in delivering possession, nor shall

such delay extend the term of this Lease in any manner.

In the event Port shall permit Lessee to occupy the Premises

prior to the commencement date herein set forth, such occupancy shall

be subject to all the provisions of this Lease. Said early

possession shall not advance the termination date hereinabove

provided.

Section 4°02 - Assiqnment: The Lessee will not assign this Lease

or any interest hereunder, and will not permit any assignment hereof

by operation of law, and will not subrent or sublet said Premises or

any portion thereof, and will not permit the use or occupancy of said

Premises by other that the Lessee and his agents and employees of the

Lessee, without first obtaining the written consent of the Port.

Section 4.03 - Alterations: The Lessee will make no

installations, alterations, modification, or additions to said

Premises without first obtaining the written consent of the Port and

all additions, improvements, and fixtures, except the moveable office

furniture and trade fixtures of the Lessee, made or added either by

the Lessee or Port shall be and remain the property of the Port;

provided, however, the Port may require that the Lessee remove upon

termination of this Lease any additions made or fixtures added by the

LesseeWs expense.

3 -
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Section 4.04 - Uses: The Lessee will not use or permit in said

Premises anything that will increase the rate of fire insurance

thereon or prevent the Port taking advantage of any ruling of the

Insurance Service Office of Oregon or its successors, which would

allow the Port to obtain reduced rates for long-term insurance

policies; or maintain anything that may be dangerous to life or limb;

or in any manner deface or injure said building or any portion

thereof; or overload the floors; or permit any objectionable noise or

odor to escape or to be emitted from said Premises; or permit

anything to be done upon said Premises in any way tending to create a

nuisance or to disturb any other tenants of the building, or to

injure the reputation of the building; or to use or permit the use of

said Premises for lodging or sleeping purposes or for any immoral or

illegal purposes; and that the Lessee will comply at Lessee’s own

cost and expense with all orders, notices, regulation, or

requirements of any municipality, state, or other governmental

authority respecting the use of said Premises.

Section 4.05 - Liability: The Port shall not be liable to the

Lessee for damage to person or property resulting from the negligence

of a co-tenant or anyone else other than the Port, or for any damage

to person or property resulting from any condition of the Premises or

other cause, including but not limited to damage by water, not

resulting from negligence of the Port.
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The Lessee shall indemnify and save harmless the Port against and

from any and all claims by or on behalf of any person, firm or

corporation arising from the conduct or management of or from any

work or thing whatsoever done by the Lessee or its agents,

contractors, servants, or employees in or about the demised Premises

or the building, and will further indemnify and save the Port

harmless against and from any and all claims arising from any breach

or default on the Port of the Lessee in the Performance of any

covenant or agreement on the part of the Lessee to be performed,

pursuant to the terms of this Lease or arising from any act of

negligence of the Lessee, or any of its agents, contractors,

servants, or employees occurring during the term of this Lease in or

about the demised Premises or the building, and from and against all

costs, counsel fees, expenses, and liabilities incurred in or about

any such claim or action or proceeding brought thereon. In case any

action or proceeding be brought against the Port by reason of any

such claim, the Port may, at its option, require that the Lessee

resist or defend such action or proceeding at the LesseeUs own cost

and expense and by counsel reasonably satisfactory to the Port.

Section 4.06 - Vacation: Upon vacation or abandonment of the

Premises by the Lessee prior to the expiration of the Lease term

without written consent of the Port endorsed hereon, the Port may

forthwith enter upon the Premises or any portion thereof and relet

and otherwise exercise control over the same and that for the purpose
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of such reletting the said Port is authorized at the cost of the

Lessee to make any repairs, changes, alterations, or additions in or

to said demised Premises which may be necessary in the opinion for

the Port for the purpose of such reletting, and such entry and

control shall not release the Lessee from the obligations herein, but

Lesseeshall nevertheless remain liable and continue bound, unless

the Port, at Port’s election, shall cancel the Lease and in the event

cancellation shall be effected and Port and Lessee released from all

obligations thereunder thereafter to accrue, upon the mailing of such

notice of cancellation by Port to Lessee at Lessee’s last known

address.

Section 4.07 - Admittance: The Port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the Lessee or any of the Lessee’s agents or employees or

other persons claiming the right of admittance.

Section 4.08 - Electrical: The Lessee shall not, without Port’s

written consent, operate or install any electrical equipment or

operate or install any machinery or mechanical device on said

Premises other than that normal to office use.

Section 4.09 - Inspection: The Port and the Port’s agents,

janitors, workmen and engineers may retain and use a pass-key to the

Premises described herein to enable them to examine said Premises
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from time to time with reference to any emergency or to the general

maintenance of said Premises, or for the purposes of exhibiting the

same.

Section 4.10 - Premises Care: The Lessee shall at all times take

good care of the demised Premises and shall keep and maintain the

leased premises and all improvements of any kind, which may be

erected, installed, or made thereon by Lessee, in good and

substantial repair and condition. Lessee shall provide proper

containers for trash and garbage and shall keep the leased premises

free and clear of rubbish, debris and litter at all times. Port

shall at all times during ordinary business hours have the right to

enter upon and inspect such premises. Such inspections shall be made

only at a mutually agreeable time.

Section 4.11 - Surrender: At the expiration or sooner

termination of this Lease, the Lessee will surrender and deliver up

said Premises to the Port or those having the Port’s estate therein,

in the same condition as the Lessee now receives said Premises,

ordinary wear and tear and damage by fire and the elements alone

excepted.

Section 4.12 - Action/Suit: If any suit or appeal thereof is

instituted by either party for the enforcement of any covenant

contained in this Lease, the prevailing party shall recover, in
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addition to costs and disbursements, such attorneys’ fees as the

court may adjudge reasonable to be allowed in such suit or action or

appeal thereof.

Section 4.13 - Default: If the rent shall be in arrears for a

period of ten (i0) days; or if the Lessee fails to keep or perform

any of the covenants or conditions of this Lease; or if the leasehold

interest of the Lessee shall be attached or levied on under

execution; or if a petition is filed by Lessee for an arrangement

with his creditors under Chapter ii of the Bankruptcy Act; or if the

Lessee shall be declared bankrupt or insolvent according to law; or

if any assignment of the Lessee’s property shall be made for the

benefit of creditors, or otherwise, or if the Lessee fails to make

prompt payment of any amounts due the Port in connection with the

Lessee’s occupancy of the Premises, then, and in any of said events,

the Port may at the Port’s option at once, without notice to the

Lessee or any other person, terminate this Lease; and upon the

termination of said Lease at the option of the Port, as aforesaid, or

at the expiration of this Lease, and upon the termination of said

Lease by its terms, the Lessee will at once surrender possession of

said Premises to the Port and remove all the LesseeWs effects

therefrom; and if such possession be not immediately surrendered, the

Port may forthwith enter into and on said Premises and repossess them

as of the Port’s former estate and expel the Lessee, or those

claiming under the Lessee, and remove the effects of any of them,
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forcibly if necessary, and lock said Premises, without being deemed

guilty in any manner of trespass and without prejudice to any

remedies which might otherwise be used for arrears of rent or

preceding breach of covenants; and that in such event the Lessee

expressly waives the service of any notice of intention so to

terminate this Lease or to retake the Premises, and waives service of

any demand for payment of rent or for possession any of any and every

other notice or demand prescribed by any law of the State of Oregon.

Section 4.14 - Remedies on Default: In the event of termination

on default, the Port shall be entitled to request immediately,

without waiting until the due date of any future rent or until the

date fixed for expiration of the Lease term the value of the LesseeWs

obligations to pay rent under this Lease, plus the reasonable cost of

re-entry and reletting, including, without limitation, the cost of

any cleanup, refurbishing, removal of the Lessee’s property and

fixtures or any other expense occasioned by the Lessee’s failure to

quit the demised Premises upon termination or to leave them in the

required condition, any remodeling costs, attorneys’ fees, court

costs, broker commissions, and advertising costs, plus the unpaid

cost of any tenant improvements being amortized over the term of this

Lease, plus the amount of the loss of reasonable rental value from

the date of default until a new tenant has been, or, with the

exercise of reasonable diligence, could have been secured.
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Section 4.15 - Liens: The Lessee shall not suffer or permit any

mechanic’s lien to be filed against the fee of the demised Premises

nor against the Lessee’s leasehold interest in said Premises by

reason of work, labor, services, or materials thereof through or

under the Lessee, and nothing in this Lease contained shall be deemed

or construed in any way as constituting the consent or request of the

Port, express or implied, by inference or otherwise to any

contractor, subcontractor, laborer, or materialman for the

performance of any labor or the furnishing of any materials for any

specific improvement, alteration, or repair of or to the demised

Premises or any part thereof, nor as giving the Lessee any right,

power, or authority to contract for or permit the rendering of any

services or the furnishing of any materials that would give rise to

the filing of any mechanic’s lien against the fee of the demised

Premises. If any such mechanic~ lien shall at any time be filed

against demised Premises, the Lessee shall cause the same to be

discharged of record within twenty (20) days after the date of filing

the same.

Section 4.16 - Holdinq Over: If the Lessee shall hold over after

the expiration of the term of this Lease, and shall not have agreed

in writing with the Port upon the terms and provision of a new lease

prior to such expiration, the Lessee shall remain bound by all terms,

covenants, and agreements hereof, except that the tenancy shall be

one from month to month.
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Section 4.17 - Utilities: Lessee shall promptly pay any charges

for sewer, water, gas, electricity, telephone, and all other charges

for utilities which may be furnished to the leased premises (see

Attachment ’A’).

Section 4.18 - Requlations: The Port, for the proper maintenance

of said building; the rendering of good service, and the providing of

safety, order, and cleanliness, may make and enforce regulations

appropriate for such purposes but not in enlargement of or

inconsistent with the terms, covenants and conditions of this Lease.

Section 4.19 - Waiver: Any waivers shall be in writing. The

covenants of~this Lease are continuing covenants and the waiver by

the Lessor of breaches of said covenants shall not be deemed a waiver

of subsequent breaches thereof.

Section 4.20 - Modification: This Lease may not be modified

except by endorsement in writing attached to this Lease, dated and

signed by all the parties hereto, and Port shall not be bound by any

oral or written statement of any servant, agent, or employee

modifying this Lease.

Section 4.21 - Parties: The rights, liabilities, and remedies

provided for herein shall extend to the heirs, legal representatives,
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successors and, so far as the terms of this Lease permit, assigns of

the parties hereto, and the words "Port" and "Lessee" and their

accompanying verbs or pronouns, wherever used in this Lease, shall

apply equally to all persons, firms, or corporations which may be or

become parties hereto.

Section 4.22 - Subordination: This Lease shall be subject and

subordinate to such liens and encumbrances as are now on or as Port

may hereafter impose on the land and building, and the Lessee shall

upon request of Port, execute and deliver agreements of subordination

consistent herewith°

Section 4.23 - Taxes: Lessee agrees to pay all lawful taxes and

assessments which during the term hereof or any extension may become

a lien or which may be levied by the State, County, City, or any

other tax levying body upon the Premises or upon any taxable interest

by Lessee acquired in this Lease or any taxable possessory right

which Lessee may have in or to the Premises of facilities hereby

leased or the improvements thereon by reason of its occupancy thereof

as well as all taxes on all taxable property, real or personal, owned

by Lessee in or about said Premises. Upon making such payments,

Lessee shall give to the Port a copy of the receipts and vouchers

showing such payment. Upon any termination of tenancy, all taxes

then levied or then a lien on any of said property or taxable

interest therein shall be paid in full without proration by Lessee
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forthwith or as soon as a statement thereof has been issued by tax

collector.

Section 4.24 - Insurance: Lessee shall maintain comprehensive,

general and automobile liability insurance for the protection of

Lessee, directors, officers, servants, and employees, insuring Lessee

against liability for damages because of personal injury, bodily

injury, death, or damage to property, including loss of use thereof,

and occurring on or in any way related to the Premises leased or

occasioned by reason of the operations of the Lessee with insurance

of not less that One Million and No/100 Dollars ($i,000,000.00)

combined single limit.- Such insurance shall name the Port, its

commissioners, officers, and employees as additional named insureds

with the stipulation that this insurance, as to the interest of the

Port only therein, shall not be invalidated by any act or neglect or

breach of contract by the Lessee.

Lessee shall furnish to the Port an acceptable certificate

evidencing the date, amount, and type of insurance that has been

procured pursuant to this Lease. All policies of insurance will

provide for not less that thirty (30) days written notice to the Port

and the Lessee before such policies may be revised, nonrenewed or

cancelled.
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Section 4.25 - Notices: All notices required under this Lease

shal! be deemed to be properly served if sent by certified mail to

the last address previously furnished by the parties hereto. Until

hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at the Port of Portland, PO Box 3529, Portland,

Oregon 97208, and to the Lessee at WS, INC., 5555 N. Channel Ave.,

Bldg. 43, Portland, Oregon 97217.

IN WITNESS WHEREOF, the parties hereto have subscribed their

names.

LESSEE THE PORT OF PORTLAND

By
ive Director

By By

APPROVED AS TO FORM: APPROVED AS TO LEGAL SUFFICIENCY:

Counsel for Lessee Counsel for The Por~6f Portland
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ATTACHMENT ’Aw

This disclosure statement refers to the lease
dated                             , between the PORT OF PORTLAND and WS,
INC., for the month-to-month rental of the improved space commonly
known as Building 43.

For the authorized purposes of the above lease, the following
utilities will be provided at the stated rates:

Y/N UTILITY

Y Electricity

N Natural Gas

N Steam

N Compressed Air

N Oxygen-with Gas

Y Area Heat

N Area Air Cond.

Y Water

Y Sewer

Y Flat rate of:

NOTE

($0.46/ccf)

($265.00/service day)

($17.50/workday-Light Service)
($70.00/workday-Heavy Service)

($5.00/100 cf of Gas Consumed)

Not Available

$0.10 per square foot per month
(~I~ per month)

TELEPHONE SERVICE, REFUSE COLLECTION, AND JANIITORIAL SERVICES ARE
THE RESPONSIBILITY OF THE LESSEE.

The rates are subject to change thirty-days notice.

ACKNOWLEDGED:
Date
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MONTH-TO-MONTH

LEASE OF IMPROVED SPACE

THIS LEASE, dated this ~O day of ~t~a~u%     , 19 q__~J_, is

entered into by and between THE POR~ OF PORIIAND, a port district of the

State of Oregon (hereinafter referred to as "Port"), and WEST STATE, INC.,

a corporation organized under the laws of the State of Oregon (hereinafter

referred to as "lessee"), for lease of certain described Premises located

at the Portland Ship Repair Yard, Swan Island ("PSRY").

RECITAIS

WHEREAS, the Port desires to lease certain land and/or improvements

located at Portland Ship Repair Yard to Lessee, said land and/or

i~provements being more particularly described below; and

WHEREAS, Lessee is desirous of leasing said land and/or ~rovements;

NOW, THEREFORE, in consideration of the above declarations, the

parties have negotiated the following terms and conditions:

ARTICLE I. - A~ TO LEASE, DESCRIPTION OF ~SES

Section i.i - Agreement to lease: The Port hereby leases to Lessee,

and lessee leases from the Port on the terms and conditions stated herein,
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the Premises consisting of approximately 1,800 square feet of shop space

in Building 72 shown on Exhibit NOo A, attached hereto and made a part

hereof, and any existing Improvements thereon, and appurtenances thereto,

(hereinafter referred to as "Premises"). Upon construction or

installation of any Improvements, additions, or changes to Improvements

in, under, or upon the Premises (collectively "Improvements"), such

Improvement(s) shall become a part of the Premises unless otherwise stated

herein°

Section i. 2 - Use of Premises:

1.2.1 Lessee may use the Premises only for the following

purpose(s): Tool room to stock tools, safety equipment and supplies for

Lessee and for purchase by Iessee’s employees through payroll deduction

program. No sandblasting or spray painting shall be permitted on the

Premises, nor shall paints, thinners or solvents be stored on the

1.2.2 No other use may be made of the Premises without the

written approval of the Port. Except as a necessary and incidental use in

conjunction with the use authorized for the Premises pursuant to Section

1.2.1 above, without limiting the foregoing restriction on use, no use may

be made of, on, or from the Premises relating to the handling, storage,

disposal, transportation, or discharge of Hazardous Substances as defined

in Section 6.3 hereof. Under no circumstances shall any use be made of,

or conduct occur on, the Premises which would cause the Premises, or any

part thereof, to be deemed a hazardous waste treatment, storage, or

disposal facility requiring a permit, interim status, or any other special

authorization under any Environmental Law as defined in Section 6.3

hereof o
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1.2.3 The Port shall have the option, but shall not be required

to, request the lessee to provide the Port with a list of all materials

and activities which are or foreseeable will occur on the Premises which

might constitute an environmental liability. Under no circumstances shall

the Port be liable for failure to request or update said list.

1.2.4 In no event shall lessee store, handle, transport,

dispose, or treat any Hazardous Substances on the Premises which are

generated by or from cleanup, removal, or remediation operations or

activities from third party sources outside PSRY.

1.2.5 In no event shall the Lessee ever permanently or

temporarily store the following product categories without the Port’s

prior written approval, except as specifically authorized by federal,

state, or local Environmental law or regulation:

i. PCBs, PCB contaminated materials, and spill residues containing

PCBs.

2. Asbestos, asbestos-contaminated materials, and spill residues

containing asbestos.

3. Radioactive materials (as defined by state, federal, and local

regulations including but not limited to l~ted States Department of

Transportation (US D.O.T.) classifications, and restrictions as

defined in OAR Chapter 333, Division 100-005 (51) or as defined by

Oregon Health Division.
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4. Explosive materials and flammable solids (US D.O.T.

Classification).

5. Poison Gases (Poison A, US D.O.T. classification).

6. Reactive materials (Defined by RCRA characteristic or

reactivity).

7. Medical, biological, or infectious waste.

1.2.6 Lessee shall at all times exercise due care in connection

with the handling of Hazardous Substances on the Premises and shall not

cause or permit Hazardous Substances to be spilled, leaked, disposed of,

treated, or otherwise released on the Premises.

1.2.7 Before commencing the use, generation, accumulation,

storage, treatment, or other handling of Hazardous Substances on the

Premises, Lessee shall provide the Port with copies of all necessary

permits, authorizations and notices required by any Environmental Law as

described in Section 6.3 herein, with respect to such activities. Iessee

shall at all times comply with all Environmental Laws as defined in

Section 6.3 herein which are applicable to the Premises or to the iessee’s

activities on the Premises.

1.2.8 The lessee shall not in any manner deface or injure the

Premises or any portion thereof; or overload the floors; or permit

anything to be done upon the Premises which would cause an increase in the

Fire I!%surance rating to the Building; or commit any nuisance in or about
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the Premises; or to use or permit the use of the Premises for lodging or

sleeping purposes.

Section 1.3 - Appurtenant Rights:

1.3.1 Lessee, its customers, agents, representatives,

suppliers, and invitees and subcontractors authorized to be operating in

the yard shall have the nonexclusive right to use the Common Areas, such

right to be in common with others to whom the Port has granted or may

grant such similar right. The term "Common Areas," as used herein, shall

mean the roadways, pedestrian walkways, alleyways, driveways, delivery

areas, trash removal areas, and any other areas, except for berth and

drydock lay down areas, where such areas have been designated by the Port

as areas to be used by tenants of the Port or those having Facility

Agreements in common with other tenants and users of the Port.

1.3o2 The Port reserves the following rights with respect to

the Common Areas:

1.3.2.1 To establish reasonable rules and regulations for

the use of said Common Areas;

1.3.2.2 To use or permit the use of such Common Areas by

others to whom the Port may grant or may have granted such rights in such

manner as the Port may from time to time so grant;

1.3.2.3 To close all or any portion of the Common Areas to

make repairs or changes, to prevent a dedication of the Common Areas or

the accrual of any rights to any person or the public, or to discourage

unpermitted use of the Common Areas;

1.3.2.4 To construct additional buildings to alter or
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remove buildings or other improvements in the Common Areas and to change

the layout of such common Areas, including the right to add to or subtract

from their shape and size;

1.3.2.5 To exercise any of the Port’s governmental powers

over the Common Areas.

Section 2.1 - Term: This lease shall commence on November 15, 1991,

and continue month to month until terminated by either party upon thirty

days’ written notice or otherwise terminated under the provisions hereof.

~CLE III. - RENTAL

Section 3.1 - Basic Rent: The lessee shall pay to the Port as rent

the sum of $540.00 per month, in advance, based upon a rate of $.30 per

square foot per month for 1,800 sqaure feet of space. Lessee shall also

pay to Port monthly utility charges of $112.50 based upon a rate of $.0625

square foot per month for 1,800 square feet of space.

Section 3.2 - Time and Place of Payments: Payments are due on the

first day of each month and delinquent if not paid by the (10th) day of

each month. In the event the lease commences after the first day of a

month, the Basic Rent for the first month shall be prorated based on the

number of days in the first partial calendar month.
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3.2.1 Payment shall be to the Port at The Port of Portland,

Post Office Box 5095, Portland, Oregon 97208, or such other place as the

Port may designate. All amounts not paid by the lessee when due shall

bear a delinquency charge at the rate of 18% per annum. The del~ency

charge on overdue accounts is subject to periodic adjustment to reflect

the Port’s then current charge for overdue accounts.

Section 3.3 - Acceptance of late Rent: The Port shall be entitled,

at its sole and complete discretion, to either accept or reject a tender

payment of Basic Rent or Additional Rent which is not paid when due. In

the event the Port elects to accept a tender of payment of rent after the

time when such payment was due, the Port may do so without thereby waiving

any default based upon the failure of lessee to make such payment when due

and without waiving lessee’s continuing obligation to make such payments

when required under the terms of this Lease. Lessee hereby acknowledges

that this constitutes a waiver by lessee of any argument that by accepting

a late payment of rent, the Port has waived any default which is based

upon such late payment or has waived Lessee’s continuing obligation to

make such payments when and as required by the terms of this lease.

ARTICLE IV. - LESSEE’S OTHER OBLIGATIONS

Section 4.1 - Construction of Improvements/Alterations: The lessee

shall make no construction, alteration, or changes on or to the Premises,

including but not limited to, attaching lessee’s fixtures or trade

fixtures to the walls or floors of the Premises without the prior written
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consent of the Port. At least thirty days prior to any approved

construction, alteration, or changes upon the Premises or Improvements,

lessee shall submit to the Port architectural and mechanical final plans

and specifications, sits-use plan, and architectural rendering thereof and

shall not commence any construction until it has received the Port’s

written approval. All plans for construction, alteration, or changes

shall be signed by an architect or engineer licensed in the State of

Oregon. Should the Port fail to take action concerning the plans and/or

specifications submitted to it within forty-five days, said plans and/or

specifications shall be deemed approved.

4.1.1 No such work shall be undertaken until lessee has

procured and paid for, so far as the same may be required from time to

time, all municipal and other governmental permits and authorizations

required with respect to the work. Procurement of such permits and

authorizations shall be subsequent to Lessee’s obtaining Port approval

pursuant to Section 4.1.

4.1.2 All work shall be performed in a good and workmanlike

manner and, in the case of alterations or additions to existing

Improvements, shall be of such quality and type that, when completed, the

value and utility of the Improvements which were changed or altered shall

be not less than the value and utility of such Improvements immediately

before such change or alteration. All work shall be prosecuted with

reasonable dispatch.

4.1.3 Thirty days after the completion of any work under this

Section 4.1, lessee shall deliver to the Port complete and fully detailed

"AS-BUILT" drawings of the completed Improvements prepared by an architect
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licensed in the State of Oregon.

Section 4.2 - Maintenance: Except for the Port maintenance

responsibilities provided in Section 5.1 herein, the Lessee shall keep and

maintain the Premises and Improvements of any kind, which may be erected,

:installed, or made thereon by the Lessee or the Port, in good and

substantial repair and condition and shall promptly make all necessary

repairs thereto at iessee’s sole expense. Lessee shall be responsible at

its own cost and expense for the maintenance of the interior of the

Premises and Improvements including, but not limited to, plumbing

fixtures, electric fixtures, gas heating fixtures, flooring, partitions,

walls, and ceilings, lessee shall also be responsible for maintenance of

the exterior doors. The Lessee shall provide at, the Lessee’s expense,

proper containers and removal service for trash and garbage and shall keep

the Premises free and clear of rubbish, debris, and litter at all times.

Section 4.3 - Taxes: Unless exempt, the Lessee agrees to pay all

lawful taxes and assessments which during the term hereof or any extension

may become a lien or which may be levied by the state, county, city, or

any other tax-levying body upon the Premises or Improvements, upon any

taxable interest by Lessee acquired in this lease, or any taxable

possessory right which Lessee may have in or to the Premises or the

Improvements thereon by reason or its occupancy thereof, as well as all

taxes on all taxable property, real or personal, owned by the Lessee in or

about said Premises. Upon making such payments, the Lessee shall give to

the Port a copy of the receipts and vouchers showing such payment. The
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Lessee understands that Port property is exempt from property taxation

until leased to a taxable entity° In the event the term of this Lease or

any extension thereof shall end after June 30 of any year, the Lessee

shall be responsible for payment of property taxes for the entire tax year

without proration or, in the event of any change in property tax law, for

any taxes due under such law.

Section 4.4 - Liens: The lessee agrees to pay, when due, all

sums of money that may become due for, any labor, services, materials,

supplies, utilities, furnishings, machinery, or equipment which have been

furnished or ordered with the Iessee’s consent to be furnished to or for

the Lessee in, upon, or about the Premises or Improvements, which may be

secured by any mechanic’s, materialsmen’s, or other lien against the

Premises or Improvements or the Port’s interest therein, and will cause

each such lien to be fully discharged and released at the time the

performance of any obligation secured by any such lien matures or becomes

due, provided that the Lessee may in good faith contest any mechanic’s or

other liens filed or established, and in such event may permit the items

so contested to remain undischarged and unsatisfied during the period of

such contest, provided that the Port may require the lessee to procure a

payment bond in the amount of the contested lien.

Section 4.5 - Utilities: The lessee shall promptly pay any charges

for telephone, and all other charges for utilities which may be furnished

to the Premises or Improvements at the request of or for the benefit of

lessee, except for electricity and water which shall be provided by the
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Port. In no event shall the Lessee overload the electrical circuits from

which the lessee obtains current.

Section 4.6 - Advertisement Signs: Subject to the provisions hereof,

the Lessee shall have the right to install or cause to be installed

appropriate signs on the Premises to adve/tise the nature of its

business. The cost for installation and operation of such signs shall be

borne by the Lessee. The Iessee shall not erect, install, nor permit to

be erected, installed or operated upon the Premises herein any sign or

other advertising device without having first obtained the Port’s written

consent thereto as to size, construction, location, and general

appearance. All such installations shall be in accordance with the

Portland Ship Repair Yard Signing Standards as adopted by the Port from

time to time.

Section 4.7 - Safety Requirements:

4.7.1 The lessee shall conduct its operations, activities and

duties under this lease in a safe manner, and shall cc~ply with all safety

standards ~posed by applicable federal, state and local laws and

regulations. The Lessee shall require the observance of the foregoir~ by

all subcontractors and all other persons transacting business with or for

the lessee in any way connected with the conduct of the lessee pursuant to

this Lease.

4.7.2 The Lessee shall exercise due and reasonable care and

caution to prevent and control fire on the Premises and to that end shall

provide and maintain such fire suppression and other fire protection
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equipment as may be required pursuant to applicable governmental laws,

ordinances, statutes and codes for the purpose of protecting the

Improvements adequately and restricting the spread of any fire from the

Premises to any property adjacent to the Premises.

Section 4.8 - Access to Premises: Except as provided in Section

4.8.1, the Port shall at all times during ordinary business hours have the

right to enter upon the Premises and Improvements for the purposes of: (i)

inspecting the same; (2) confirming the performance by Lessee of its

obligations under this Iease; (3) doing any other act which the Port may

be obligated or have the right to perform under this lease, or reasonably

related thereto; and (4) for any other lawful p~. Such inspections

shall be made only at a mutually agreeable time to all parties except in

cases of emergency or pursuant to Section 4.8.1.

4.8.1 Environmental Inspection: The Port reserves the right to

inspect the lessee’ s and Lessee’ s subtenants’ management of Hazardous

Substances, as defined in Section 6.3, on the Premises at any time and

from time to ti~ without notice to the Lessee or subtenant. If the Port

at any time during the term of this Iease or any extension thereof has

reason to believe that the Lessee or Iessee’s subtenant(s) are managing

Hazardous Substances in a manner that may allow contamination of any

portion of the Premises, the Port may require the Lessee to furnish to the

Port, at the iessee’s sole expense, an environmental audit or an

environmental assessment with respect to the matters of concern to the

Port. The Port shall have the right to approve the company or individual

conducting said audit and the audit procedures and shall be given an

original copy of the results. Lessee shall cooperate with all such
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Section 4.9 - Hazardous Substances Spills and Releases: Lessee shall

immediately notify the Port upon becc~_ng aware of: (I) any leak, spill,

release or disposal of a Hazardous Substance, as defined in Section 6.3,

on, under or adjacent to the Premises or threat of or reasonable suspicion

of any of the same; and/or (2) any notice or communication from a

governmental agency or any other person directed to the Lessee or any

other person relating to such Hazardous Substances on, under, or adjacent

to the Premises or any violation of any federal, state, or local laws,

regulations, or ordinances with respect to the Premises or activities on

4.9.1 In the event of a leak, spill or release of a Hazardous

Substance on the Premises or the threat of or reasonable suspicion of the

same, Lessee shall immediately undertake all emergency response necessary

to contain, clean up and remove the Hazardous Substance and shall

undertake within a reasonable time all investigatory, remedial and/or

removal action necessary or appropriate to ensure that any contamination

by the Hazardous Substances is eliminated. The Port shall have the right

to approve all investigatory, remedial and removal procedures and the

company(ies) and/or individual(s) conducting said procedures. Within 30

days following completion of such investigatory, remedial and/or removal

action, lessee shall provide the Port with a certification acceptable to

the Port that all such-contamination has been eliminated as required by

federal, state, or local law or regulation.
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ARTICLE V. - POR~ OBLIGATIONS AND WARRANTIES

Section 5.1 - Maintenance: Except for Lessee’s maintenance

obligations as described in Section 4.2 and Lessee’s obligations to repair

damage caused by its acts or failure to act on the Premises, the Port

shall be responsible for maintenance of the exterior walls and roof areas

of the Premises, and maintenance of the exterior and interior utility

systems. Any and all maintenance and repair work not specifically

described herein as the responsibility of the Port shall be the

responsibility of the lessee.

Section 5.2 - Delivery:

5.2.1 lessee shall have the right to possession of the Premises

as of the date of the term hereof. Should the Port be unable to deliver

possession of the Premises on the date fixed for commencement of the term,

the lessee shall owe no rent until notice from the Port tendering

possession to the lessee. The Port shall have no liability to the Lessee

for delay in delivering possession, nor shall such delay extend the term

of this lease in any manner.

5.2.2 In the event the Port shall permit the Lessee to occupy

the Premises prior to the occupancy date herein set forth, such occupancy

shall be subject to all the provisions of this Lease.

Section 5.3 - Port’s Warranty of Ownership: The Port warrants that

it is the owner of the land and building and has the right to lease said

Premises under the terms of this Iease. Subject to the lessee performing

all obligations of this lease, the lessee’s possession of the Premises
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will not be disturbed by the Port or anyone lawfully claiming by, through

or under the Port and the Port will defend the Lessee’s right to quiet

enjoyment of the Premises from disturbance by anyone lawfully claiming by,

through or under the Port.

Section 5°4 - Condition of Premises: The Port a~nkes no warranties or

representations regarding the condition or available lawful uses of the

Premises° The lessee has inspected and accepts the Premises in an "as is"

condition upon taking possession, and the Port shall have no liability to

the Lessee for any loss, damage, injury, or costs caused by the condition

or available lawful uses of the Premises.

ARTICLE VI. -I!3H~ILTI’Y, INDI~£N-ITY, INSURANCE, DAMAGE AND DESTRUCTION

Section 6.1 - Liability: The Port shall not be liable to the Lessee

for damage to person or property resulting from the negligence of a

co-tenant or anyone else other than the Port, or for any damage to person

or property resulting from any condition of the Premises or other cause,

including but not limited to damage by water, not resulting from the

negligence of the Port. Lessee understands that the Premises are located

within a ship repair yard where large vessels are repaired, sandblasted,

and spray painted and such activities may create noise, odors, dusts,

paint oversprays and sandblast grit. Lessee acknowledges these risks,

assumes the risks for damages caused by such risks, and releases the Port

from liability therefore.
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Section 6.2 - General Inde/mlity: The Port shall not in any event be

liable for any injury to any person or damage to any property occurring on

or about the Premises, unless such injury or damage results from the

wilful acts or negligence of the Port° lessee covenants and agrees to

indemnify and hold harmless the Port, its commissioners, directors,

officers, agents, and employees from and against any and all actual or

potential liability, claims, demands, damages, expenses, fees (including

attorneys’, accountants’, and paralegal fees), fines, penalties, suits,

proceedings, actions, and causes of action (collectively "costs") which

may be imposed upon or incurred by the Port due to the acts or omissions

of any person or entity whatsoever (excluding only the wilful acts or

negligence of the Port), and which: (i) arise from or are in any way

connected with lessee’s use, occupation, management or control of the

Premises whether or not due to lessee’s wilful act or omission or

negligence and whether or not occurring on the Premises; or (2) result

from any breach, violation, or nonperformance by lessee of any of its

obligations under this lease.

Section 6.3 - Hazardous Substances Indemnity: In addition to the

indemnity provided in Section 6.2 above, lessee agrees to indemnify, save,

and hold harmless the Port from and against all removal, remediation,

contact and other costs required to be incurred by environmental laws

caused by, arising out of, or in connection with, the handling, storage,

discharge, transportation, or disposal of Hazardous ~tances which

Hazardous Substances are on the Premises as a result of Lessee’s, or

lessee’ s sublessees’ tenants’, agents ’, employees ’, or invitees ’, acts or
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omissions, whether occurring during the term of this Lease. Subject to

the preceding limitations, such Costs shall include, but not be limited

to: (a) claims of third parties, including governmental agencies, for

damages, response costs or other relief; (b) the cost, expense or loss to

the Port of any injunctive relief, including prel~minary or teaporary

injunctive relief, applicable to the Port or the Premises; (c) the

expenses, including reasonable fees of attorneys, engineers, paralegals

and experts, reporting the existence of said Hazardous Substances or

contaminants to any agency of the State of Oregon or the United States as

required by applicable Environmental Laws; (d) any and all expenses or

obligations, including attorneys’ and paralegal fees, incurred at, before,

and after any trial or appeal therefrom or any administrative proceeding

or appeal therefrom whether or not taxable as costs, including, without

limitation, reasonable attorneys’ and paralegal fees, witness fees (expert

and otherwise), deposition costs, copying and telephone charges and other

expenses, all of which shall be paid by Lessee promptly after the Port

incurs the obligations to pay such amounts. Such damages, costs,

liabilities and expenses shall include such as are claimed to be owed by

any regulating and administering agency. As used in Article VI, the word

"Premises" shall be deemed to include the soil and water table thereof.

As used herein, "Hazardous Substances" shall be interpreted in the

broadest sense to include any substances, materials, wastes, pollutants,

or contaminants that, because of their quantity, concentration, or

physical, chemical, or infectious characteristics, may cause or threaten a

present or potential hazard to human health or the environment when

~mproperly generated, used, stored, handled, treated, discharged, disposed

of, or released. "Hazardous Substances" shall include but not be limited
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to any and all substances, materials, wastes, pollutants, or contaminants

are defined or designated as hazardous, toxic, radioactive, dangerous, or

any other similar term in or under any of the Environmental Laws, and

shall specifically include asbestos and asbestos-containing materials,

petroleum or petroleum products, including crude oil or any fraction

thereof, and urea formaldehyde. As used herein, "Environmental Laws"

shall be interpreted in the broadest sense to include any and all lawful

federal, state, and local statutes, regulations, rules, and ordinances now

or hereafter in effect, as may be an~nded from time to time, governing

Hazardous Substances or relating to the protection of human health or the

environment, including but not limited to, the Resource Conservation and

Recovery Act (RCRA) (42 U.S.C. §6901 et. seq.); the Comprehensive

Environmental Response, Compensation and Liability Act (CERCLA) (42 U.S.C.

§9601, et. seq. ); the Federal Water Pollution Control Act/Clean Water Act

(33 U.S.C. §1257 et. seq. ); the Toxic Substances Control Act (15 U.S.C.

§2601, et. seq. ); Superfund Amendment and Reauthorization Act of 1986

(SARA) (P.L. 99-499. October 17, 1986); the Safe Drinking Water Act (42

U.S.C. 300 et. seq.); the Solid Waste Disposal Act (42 U.S.C. §3251, et.

seq. ) ; the Clean Water Act (33 U.S.C. §1251, et. seq. ) ; the Clean Air Act

(42 U.S.C. §7401 et. seq. ); the Formal Fungicide and Rodenticide

Act/Pesticide Act (7 U.S.C. §13 et. seq. ); the Oregon Revised Statues

relating to community information on hazardous waste reduction (ORS

453.307 et seq. ); toxics use reduction and hazardous waste reduction (ORS

465.003 et. seq.); environmental cleanup of hazardous substances,

hazardous wastes, and oil contamination (ORS 465.200 et. seq. ); treatment,

storage, and disposal of hazardous waste and PCBs (ORS 266.005 et. seq.);
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notice of environmental hazards (ORS 466.360 et. seq. ); use of PCBs (ORS

466.505 et. seq. ); spill response and cleanup of hazardous materials and

oil (ORS 466.605 et. seq.); underground storage tanks (ORS 466.705 et.

seq. ); penalties for noncompliance (ORS 466.880 et. seq. ); water pollution

control (ORS 468.691 et. seq. ); oil spills (ORS 466.880 et. seq. );

asbestos abatement (ORS 468.875 et. seq.); any similar or equivalent laws;

and any implementing laws, regulations, rules, and ordinances.

6.3.1 Promptly upon written notice from the Port or from any

governmental entity, if required by the environmental laws, the Lessee

shall remove from the Premises (including without limitation the soil or

water table thereof) all Hazardous Substances placed on the Premises by

lessee, Lessee’s sublessees, agents, employees or invitees and shall

restore the Premises to clean, safe, good, and serviceable condition. Any

such cleanup shall be in conformance with all applicable governmental

rules and regulations.

Section 6.4 - Duty to Defend: Lessee shall, at its sole expense,

defend any and all actions, suits, and proceedings relating to matters

covered by the indermlity set forth in Sections 6.2 and 6.3 which may be

brought against the Port or in which the Port may be impleaded, and shall

satisfy, pay, and discharge any and all judgments, orders, and decrees

that may be entered against the Port in any such action or proceeding.

Section 6.5 - Insurance:

6.5.1 The Lessee shall maintain an occurrence form commercial

general and automobile liability insurance policy or policies including a

fire legal liability endorsement for the protection of Lessee and the
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Port, its cc~ssioners, directors, officers, servants, and employees,

insuring the Lessee and the Port against liability for damages because of

personal injury, bodily injury, death, or damage to property, including

loss of use thereof, and occurring on or in any way related to the

Premises or occasioned by reason of the operations of the Iessee on or

from the Premises with insurance of not less than ($5,000,000) combined

single limit.

6.5.2 I~.ssee shall maintain in force Workers’ Compensation

insurance, including coverage for Employer’s Liability and, if applicable,

The Longshoremen’s and Harbor Workers’ Compensation Act.

6.5.3 All insurance shall name the Port, its cc~missioners,

officers, and employees as additional insureds with the stipulation that

this insurance, as to the interest of the Port only therein, shall not be

invalidated by any act or neglect or breach of contract by the lessee.

6.5.4 The Lessee shall furnish to the Port a certificate(s) of

insurance evidencing the date, amount, and type of insurance that has been

procured pursuant to this Lease. All policies of insurance shall remain

in full force during the term hereof and shall provide for not less than

30 (thirty) days written notice to the Port and the Lessee before such

policies may be revised, nonrenewed, or cancelled. Upon request, the

Iessee shall provide the Port with a copy or copies of any insurance

policy provided pursuant to this Iease.

6.5.5 The Port shall have the right to review the coverage and

limits of insurance required herein from time to time. In the event the

Port determines that such limits should be modified, the Port will provide
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30 days notice to the Lessee of such determination and the Lessee shall,

if the coverage is expanded and/or limits are increased, modify its

coverage to comply with the new limits and provide the Port with an

updated certificate.

Section 6°6 - Waiver of Subrogation: The Port and the Iessee agree

that each forfeits any right of action that it may later acquire against

the other of the parties to the Lease for loss or damage to its property,

or to property in which it may have an interest, to the extent that such

loss is covered by the provision of the lessee’s property damage policy or

policies.

AR~IC[~ VII. - TERMINATION

Section 7.1 - Termination b~ the Port: The Port shall be entitled to

terminate this Lease as provided herein and as otherwise provided by law.

Section 7.2 - Termination by Lessee: The Lessee shall be entitled to

terminate this Lease as provided herein and as otherwise provided by law.

Section 7.3 - Duties on Termination: Upon termination of the lease

for any reason, the lessee shall deliver all keys to the Port and

surrender the Premises and Improvements in good condition. Alterations

including but not limited to electrical systems, constructed by the Lessee

with permission from the Port shall not be removed, unless the terms of
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permission for the alteration so require, but shall be restored to the

original condition. Depreciation and wear from ordinary use for the

purpose for which the Premises were let need not be restored, but all

repair for which the Lessee is responsible shall be completed to the

latest practical date prior to such surrender°

Section 7°4 - Title to Improvements: Subject to the provisions of

Section 7.5, upon termination of this Lease by the passage of time or for

any reason, the Port shall have the option to either require removal of

any or all Improvements constructed by the Lessee, pursuant to Section

4.1, within 90 days after the expiration of the lease at the Lessee’s

expense or shall have the option to take title to any or all such

structures, installations, and Improvements.

Section 7.5 - Fixtures:

7.5ol Upon termination of this Lease for any reason, any or all

fixtures placed upon the Premises during the Lease Term other than the

lessee’s trade fixtures, shall, at the Port’s option, become the property

of the Port. Movable furniture, decorations, floor covering (other than

hard surface bonded or adhesively fixed flooring), curtains, blinds,

furnishing and trade fixtures shall remain the property of the Lessee if

placed on the Premises by the Lessee. At or before the termination of

this Lease, Lessee, at its expense, shall remove from the Premises any or

all of Iessee’s fixtures or personal property which the Port has required

Lessee to remove under the terms of this Lease, and shall repair any
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damage to the Premises resulting from the installation or removal of such

fixtures or personal property. Any items of Lessee’s fixtures or personal

property which remain on the Premises after the termination of this lease

in violation of this Section 7.5 may, at the option of the Port, be deemed

abandoned. The Port shall have the option, in its sole discretion, of (a)

retaining any or all of such abandoned property without any requirement to

account to lessee therefor, or (b) removing and disposing of any or all of

such abandoned property and recovering the cost thereof, plus interest

from the date of expenditure at the Port’s then current interest rate,

from Lessee upon demand.

7.5.2 The time for removal of any property or fixtures which

the Lessee is required to remove from the Premises upon termination shall

be as follows: (i) on or before the date the Iease terminates as provided

herein; or (2) within 30 days after notice from the Port requiring such

removal where the property to be removed is a fixture which the Lessee is

not required to remove except after such notice by the Port, and such date

would fall after the date on which the lessee would be required to remove

other property.

Section 7.6 - Environmental Audit: Upon reasonable cause and written

notice, the Port may, at or near the expiration of this Lease by time or

other termination require the lessee to conduct, at its cost, an

environmental audit of the Premises acceptable to the Port to determine if

any environmental contamination as defined by then-applicable

Environmental Law exists on the Premises. The Port shall have the right

to approve the audit procedures and the company or
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individual conducting said audit and shall be given an original copy of

the results. Lessee shall provide to the Port a supplemental update

report as of the last day of the Lease Term. The Lessee shall promptly

remedy any contamination revealed by such audit in accordance with the

then applicable Environmental Law prior to the expiration of the Lease

Term. Lessee, upon termination of the Lease for any reason other than

expiration of time, shall conduct the environmental audit as required by

this Section° The Port, if necessary, will grant Lessee a Permit of Entry

for such purpose. In the event the Lessee fails to promptly remedy the

contamination, the Port shall have the right to remedy such contamination

and charge the Lessee all such costs. The lessee agrees to pay to Port

such costs within 30 days after receipt of invoice from the Port, such

right to be in addition to any other remedy available to the Port as

provided herein, at law, or by equity.

7.6.1 If the lessee does not conduct said audit as required

herein, the Port may, at its sole option, complete said audit at the

Lessee’s expense. Until said audit and any remedial actions as required

to restore the Premises to an acceptable condition are completed, the

lessee shall not be released from any liability for such costs.

ARTICLE VIII. - DEFAULT

Section 8.1 - Events of Default: The following shall be events of

default:

8.1.1 Default in Rent: Failure of the Lessee to pay any rent
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or other charge as provided herein within i0 days after it is due.

8.1.2 Default in Other Covenants: Failure of the Iessee to

comply with any term or condition or fulfill any obligation of the Lease

(other than the payment of rent or other charges) within 30 days after

written notice by the Port specifying the nature of the default with

reasonable particularity. If the default is of such a nature that it

cannot be completely remedied within the 30 day period, this provision

shall be complied with if the lessee begins correction of the default

within the 30 day period and thereafter proceeds with reasonable diligence

and in good faith to effect the remedy as soon as practicable.

8.1.3 Insolvency: To the extent permitted by the United States

Bankruptcy Code, insolvency of the Lessee; an assignment by the Lessee for

the benefit of creditors; the filing by the lessee of a voluntary petition

in bankruptcy; an adjudication that the Lessee is bankrupt or the

appointment of a receiver of the properties of the Lessee and the receiver

is not discharged within 30 days; the filing of an involuntary petition of

bankruptcy and failure of the Lessee to secure a dismissal of the petition

within 30 (thirty) days after filing; attachment of or the levying of

execution on the leasehold interest and failure of the Lessee to secure

discharge of the attachment or release of the levy of execution within i0

days.

8.1.4 Failure to Occupy: Failure of the lessee for 30 days or

more to occupy the Premises for one or more of the purposes permitted

under this Lease unless such failure is excused under other provisions of

this lease.

WSISTORE 25

PSY~O0008298



Section 8.2 - Remedies on Default:

8.2.1 In the event of a default under the provisions of Section

8.1, the Port at its option may terminate the lease and at any time may

exercise any other remedies available under law or equity for such

default. Any notice to terminate may be given before or within the grace

period for default and may be included in a notice of failure of

ccspliance. No termination of this Lease pursuant to this Section 8.2

shall relieve Lessee of its liabilities and obligations under this Lease,

and any damages shall survive any such termination.

8.2.2 If Lessee fails to perform any of its obligations under

this lease, the Port, without waiving any other remedies for such failure,

may (but shall not be obligated to) perform such obligation for the

account and at the expense of the Iessee, without notice in a case of

emergency, and in any other case if such failure continues for 15 days

after written notice from the Port specifying the nature of the failure.

As used herein, "emergency" shall mean any activity, cause or effect under

the control or direction of the lessee, its employees, agents, invitees,

guests, or subcontractors involving the health, safety or general welfare

of persons or property. The Port shall not be liable to Lessee for any

claim for damage resulting from any such action by the Port. Lessee

agrees to reimburse the Port upon demand for any expenses incurred by

Lessor pursuant to this lease together with interest thereon from the date

of payment at the Port’s then current interest rate.

8.2.3 Suit(s) or action(s) for the recovery of the rents and

other amounts and damages, or for the recovery of possession may be
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brought by landlord, from time to time, at landlord’s election, and

nothing in this Lease will be deemed to require landlord to await the date

on which the Lease Term expires. Each right and remedy in this Lease will

be cumulative and will be in addition to every other right or remedy in

this Lease or existing at law or in equity or by statute or otherwise,

including, without limitation, suits for injunctive relief and specific

performance. The exercise or beginning of the exercise by landlord of any

such rights or remedies will not preclude the simultaneous or later

exercise by landlord of any other such rights or remedies. All such

rights and remedies are nonexclusive.

ARTICLE IX. - GENERAL PROVISIONS

Section 9.1 - Assignment and Sublease:

9.1.1 This Lease is personal to the Lessor and the lessee.

Except as provided herein, no part of the Premises nor any interest in

this Iease may be assigned, mortgaged, or subleased, nor may a right of

use of any portion of the Premises be conveyed or conferred on any third

person by any other means, without the prior written consent of the Port.

Any assignment or attempted assignment without the Port’s prior written

consent shall be void. This provision shall apply to all transfers by

operation of law. If the Lessee is a corporation, this provision shall

apply to any sale of a controlling interest in the stock of the

corporation.

9.1.2 Consent in one instance shall not prevent this provision

WSISTORE 27

PSY100008300



from applying to a subsequent instance.

9.1.3 Other than the subleases for which the Port has given

written consent concurrently with this lease, in determining whether to

consent to sublease, the Port may consider any factor, including the

following factors: financial ability; business experience; intended use.

Section 9.2 - Nonwaiver: Waiver by either party of strict

performance of any provision of this lease shall not be a waiver of or

prejudice the party’s right to require strict performance of the same

provision in the future or of any other provision. All waivers shall be

in writing. The Port’s acceptance of a late payment of rent does not

waive any preceding or subsequent default other than the failure to pay

the particular sum accepted.

Section 9.3 - Attorney’s Fees: If suit or action is instituted in

connection with any controversy arising out of this Lease, the prevailing

party shall be entitled to recover in addition to costs such sum as the

court may adjudge reasonable as attorney fees, or in the event of appeal

as allowed by the appellate court.

Section 9.4 - Law of Oregon: This Iease shall be governed by the

laws of the State of Oregon. If a court of competent jurisdiction

declares this Lease to be a public contract under ORS Chapter 279, then

the parties agree t_hat the contract provisions required by ORS Chapter 279

to be included in public contracts are hereby incorporated by reference
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and shall become a part of this Lease as if fully set forth herein°

Section 9.5 - Adherence to Law: The lessee shall adhere to all

applicable Federal, State, and local laws, rules, regulations, and

ordinances, including but not limited to (i) laws governing its

relationship with its employees, including but not limited to laws, rules,

regulations, and policies concerning Worker’s Compensation, and minimum

and prevailing wage requirements; (2) laws, rules, regulations and

policies relative to occupational safety and health, (3) all federal,

state, regional and local laws, regulations and ordinances protecting the

environment, and (4) all laws and regulations regarding the handling and

disposal of Hazardous Substances.

9.5.1 lessee shall not use or allow the use of the Premises or any

part thereof for any unlawful purpose or in violation of any certificate

of occupancy, any certificate of compliance, or of any other certificate,

law, statute, ordinance, or regulation covering or affecting the use of

the Premises or any part thereof, lessee shall not permit any act to be

done or any condition to exist on the Premises or any part thereof which

may be hazardous, which may constitute a nuisance, or which may void or

make voidable any policy of insurance in force with respect to the

9.5.2 The lessee shall promptly provide to the Port copies of

all notices or other communications between the Lessee and any

governmental entity which relate to the lessee’s noncompliance or alleged

noncompliance with any law, ordinance, regulation, condition, or other
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applicable requirement lawfully ~posed by any agency, governmental body,

or quasi-governmental body having jurisdiction over the Lessee’s use of

the Premises.

9.5.3 Lessee shall obtain, and prcaptly advise the Port of

receipt of all federal, state, or local governmental approvals or permits

required by law or regulation for any activity or construction that Lessee

may undertake on the Premises. Lessee shall provide the Port with copies

of all such approvals and permits received by lessee.

Section 9.6 - Time of Essence: Time is of the essence of each and

every covenant and condition of this lease.

Section 9.7 - Warranty of Authority: The individuals executing this

agreement warrant that they have full authority to execute this Lease on

behalf of the entity for whom they are acting herein.

Section 9.8 - Headings: The article and section headings contained

herein are for convenience in reference and are not intended to define or

limit the scope of any provisions of this Lease.

Section 9.9 - Consent of Port:

9.9.1 Subject to the provisions of Section 9.1, whenever

consent, approval or direction by the Port is required under the terms

contained herein, all such consent, approval, or direction shall be

received in writing from an authorized representative of The Port of
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Portland.

9.9.2 If Lessee requests the Port’s consent or approval

pursuant to any provision of the lease and the Port fails or refuses to

give such consent, lessee shall not be entitled to any damages as a result

of such failure or refusal, whether or not unreasonable, it being intended

the iessee’s sole remedy shall be an action for specific performance or

injunction, and that such remedy shall be available only in those cases in

which the Port has in fact acted unreasonably and has expressly agreed in

writing not unreasonably to withhold its consent or may not unreasonably

withhold its consent as a matter of law.

Section 9.10 - Notices: All notices required under this Lease shall

be deemed to be properly served if served personally or sent by certified

mail to the last address previously furnished by the parties hereto.

Until hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at The Port of Portland, Post Office Box 3529,

Portland, Oregon 97208, or served personally at 5555 N. Channel Ave.,

Bldg. 50, Portland, Oregon, 97217, and to the Lessee at 5555 N. Channel

Avenue, Bldg. 72, Portland, Oregon 97217. Date of Service of such notice

is date such notice is personally served or deposited in a post office of

the United States Post Office Department, postage prepaid.

Section 9.11 - Modification: Any modification of the Lease shall be

mutually agreed upon and reduced to writing and shall not be effective

until signed by the parties hereto.
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Section 9.12 - No Benefit to Third Parties: The Port and the Lessee

are the only parties to this Iease and as such are the only parties

entitled to enforce its terms. Nothing in this Lease gives or shall be

construed to give or provide any benefit, direct, indirect, or otherwise

to third parties unless third persons are expressly described as intended

to be beneficiaries of its terms.

Section 9.13 - Admittance: The Port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the lessee or any of the iessee’s agents or employees or other

persons claiming the right of admittance°

Section 9.14 - Regulations: The Port may, from time to time, adopt

and enforce rules and regulations with respect to the use of said

Premises, and Iessee agrees to observe and obey such rules and

regulations.

Section 9.15 - Partial Invalidity: If any provision of this Iease or

the application thereof to any person or circumstance is at any time or to

any extent, held to be invalid or unenforceable, the remainder of this

Lease, or the application of such provision to persons or circumstances

other than those to which it is held invalid or unenforceable, shall not

be affected thereby, and each provision of this lease shall be valid and

enforceable to the fullest extent permitted by law.
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Section 9.16 - Survival: All agreements (including, but not limited

to, indemnification agreements) set forth in this Iease, the full

performance of which are not required prior to the expiration or earlier

termination of this lease, shall survive the expiration or earlier

termination of this Lease and be fully enforceable thereafter.

Section 9.17 - Entire Agreement: It is understood and agreed that

this instrument contains the entire Agreement between the parties hereto.

It is further understood and agreed by the Lessee that the Port and the

Port’s agents have made no representations or promises with respect to

this Agreement or the making or entry into this Agreement, except as in

this Agreement expressly set forth, and t_hat no claim or liability or

cause for termination shall be asserted by the lessee against the Port

for, and the Port shall not be liable by reason of, the breach of any

representations or promises not expressly stated in this Agreement, any

other oral agreement with the Port being expressly waived by the Lessee.
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IN WITNESS WHER~0F, the parties hereto have subscribed their names.

LESSEE

i for The Port of Portland

WSISTORE
11/91
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EXHIBIT A
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Portland Ship Repair Yard
Building 72
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CONSENT TO SUBLEASE

RECITALS

A. The Port of Portland, a port district of the State of Oregon ("Port"), and

West State, Inc., an Oregon corporation ("Lessee"), entered into a month-to-month Lease dated

July 16, 1992, for 25,000 square feet of crane service shop space in Building 4, Bay 1, having

Port Lease No. 92-082 ("Lease Agreement").

B.    Lessee wishes to sublease to Sipco, a Florida corporation ("Sublessee"),

the eastern portion of the space leased by it under the Lease Agreement.

C.    Lessee is required to obtain the consent of the Port for any such sublease.

CONSENT

The Port hereby consents to Lessee’s sublease to Sublessee of the eastern portion

of the space leased by Lessee under the Lease Agreement. This Consent is granted on the

condition that all rights and obligations of Lessee and Sublessee remain subordinate to all

applicable terms, covenants, and conditions of the Lease Agreement. Lessee shall remain liable

after the sublease for the performance of all obligations under the Lease Agreement

notwithstanding this Consent.

DATED this /~’�~- day of ~.~~~--.~ , 1992.

The Port of Portland

Executive Director

APPROVED AS TO LEGAL SUFFICIENCY

By
C~
The Point of Portland

ESNl147.esn
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LONG-TERM

LEASE OF IMPROVED SPACES

THIS LEASE, dated ~~ ~q_~(~; [q~ , by and between THE!

PORT OF PORTLAND, a municipal corporation of the State of Oregon,

hereinafter referred to as "Port," and WEST STATE, INC.,, a

corporation organized under the laws of the State of Oregon,

hereinafter referred to as "Lessee."

WITNESSETH:

ARTICLE I - Premises

Section 1.01. - Description: Port leases to Lessee, on the terms

and conditions stated below, the Premises consisting of approximately

Five Thousand (5,000) square feet of Office Space and Sixteen

Thousand Eight Hundred (16,800) square feet of Shop Space (Bays 2 and

3) of Building 72.

Section 1.02 - Use of Premises: Lessee may use the Premises only

for the following purpose: Offices and shops related to ship repair.

ARTICLE II - TERM

Section 2.01 - Term: The term of this Lease. shall commence upon

April i, 1987, and shall continue for a period of sixty (60) months.

Section 2.02 - Renewal Option: There shall be no renewal option

to this lease except as defined in Attachment ’B.’
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ARTICLE III- RENTAL

Section 3.01 - Rent: For the sixty (60) month period, Lessee

shall pay to Port monthly rental equal to Eight Thousand Three

Hundred Thirty Three Dollars ($8,333.00) per month. (Should agreed

upon improvements be less than One Hundred Eighteen Thousand Dollars

($118,000) for office and Ninety Thousand Dollars ($90,000) for shop,

the rental amount will be recalculated.)

Section 3.02 - Time and Place of Payments: Payment of the above

Stated rent shall be paid by Lessee to the Port on or before the

tenth (10th) day of each calendar month at its offices in Portland,

Oregon, or such other place as the Port may designate. All amounts

not paid by Lessee when due shall bear interest at the rate of

eighteen percent (18%) per annum.

ARTICLE IV - LESSEE OBLIGATIONS

Section 4.01 -Maintenance: Lessee shall keep and maintain the

leased Premises and all improvements of any kind, which may be

erected, installed or made thereon by Lessee, in good and substantial

repair and condition, and shall make all necessary repairs and

alterations thereto. Lessee shall provide proper containers for

trash and garbage and shall keep the leased Premises free and clear

of rubbish, debris, and litter at all times. Port shall at all times

~during ordinary business hours have the right to enter upon and

inspect such Premises. Such inspections shall be made only at a

mutually agreeable time.
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Section 4.02 - Utilities: Lessee shall promptly pay any charges

for sewer, water, gas, electricity, telephone, and all other charges

for utilities which may be furnished to the leased Premises at

Lessee’s order or consent (see Attachment ’A’).

Section 4.03 - Liens: Lessee agrees to pay, when due, all sums

of money that may become due for, or purporting to be for, any labor,

services, materials, supplies, utilities, furnishings, machinery or

equipment which have been furnished or ordered with Lessee’s consent

to be furnished to or for the Lessee in, upon or about the Premises

herein leased, which may be secured by any mechanics’, materialmen’s

or other lien against the Premises herein leased or Port’s interest

therein, and will cause each such lien to be fully discharged and

released at the time the performance of any obligation secured by any

such lien matures or becomes due, provided that the Lessee may in

good faith contest any mechanics’ or other liens filed or

established, and in such event may permit the items so contested to

remain undischarged and unsatisfied during the period of such

contest.

Section 4°04 - Taxes: Lessee agrees to pay all lawful taxes and

assessments which during the term hereof or any extension may become

a lien or which may be levied by the state, county, city, or any

other tax levying body upon the Premises or upon any taxable interest

by Lessee acquired in this Lease or any taxable possessory right

which Lessee may have in or to the Premises or facilities hereby

leased or the improvements thereon by reason of its occupancy
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thereof as well as all taxes on all taxable property, real or

personal, owned by Lessee in or about said Premises° Upon making

such payments, Lessee shall give to the Port a copy of the receipts

and vouchers showing such payment° Upon any termination of tenancy,

all taxes then levied or then a lien on any of said property or

taxable interest therein shall be paid in full without proration by

Lessee forthwith or as soon as a statement thereof has been issued by

the tax collector.

ARTICLE V - INDEMNITY AND INSURANCE

Section 5.01 - Indemnity: Lessee agrees fully to indemnify, save

harmless and defend the Port, its commissioners, officers and

employees from and against all claims and actions and all expenses

incidental to the investigation and defense thereof, based upon or

arising out of damages or injuries to any persons or property, caused

by the fault or negligence of the Lessee, its subtenants or employees

in the use or occupancy of the Premises hereby leased; provided that

the Port shall give to the Lessee prompt and reasonable notice of any

such claims or actions; and the Lessee shall have the right to

investigate, compromise and defend same; provided further such claim

is not the result of negligent act of the Port.

Section 5.02 - Insurance:

A. Lessee shall maintain comprehensive, general and automobile

liability insurance for the protection of Lessee, directors,

officers, servants and employees, insuring Lessee against liability
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for damages because of personal injury, bodily injury, death, or

damage to property, including loss of use thereof, and occurring on

or in any way related to the Premises leased or occasioned by reason

of the operations of the Lessee with insurance of not less than One

Million and No/100 Dollars ($I,000,000.00) combined single limit.

Such insurance shall name the Port, its commissioners, officers, and

employees as additional named insureds with the stipulation that this

insurance, as to the interest of the Port only therein, shall not be

invalidated by any act or neglect or breach of contract by the Lessee

during the term of the Lease or any renewal thereof.

B. Lessee shall furnish to the Port a certificate as attached

evidencing the date, amount and type of insurance that has been

procured pursuant to this Lease. All policies of insurance will

provide for not less than thirty (30) days written notice to the Port

and the Lessee before such policies may be revised, nonrenewed or

cancelled.

Section 5.03 - Waiver of Subroqation: The Port and Lessee agree

that each forfeits any right of action that it may later acquire

against the other of the parties to the Lease for loss or damage to

its property, or to property in which it may have an interest, where

such loss is covered by any valid and collectable insurance policy is

caused by fire, or any of the extended coverage hazards, and arises

out of or is connected with the use of the Premises.

Section 5.04 - Damaqe or Destruction of Premises:
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Ao If the leased Premises or any improvements thereon, that

would revert to the Port per Article VII, are damaged or destroyed by

fire or other casualty, Lessee (i) shall promptly repair, rebuild or

restore the property damaged or destroyed to substantially the same

condition preceding the fire or other casualty, and in accordance

with the applicable building codes as existed at the time of loss

causing such damage or destruction, and (2) shall apply for such

purpose so much as may be necessary of any net proceeds of insurance

resulting from claims for such losses, as well as any additional

money of Lessee necessary therefor.

B. If such damage or destruction shall occur during the last

three (3) years of the original term of this Lease or during the last

year of any extended term thereof, and further if the damage or

destruction which occurs during said three (3) year period or last

year is such that the cost of repair, rebuilding or restoration of

the leased property damaged or destroyed exceeds fifty percent (50%)

of the fair market value of the Port-built improvements upon the

leased Premises immediately prior to such damage or destruction,

Lessee shall have the option to and shall within sixiy (60) days from

the damage or destruction, notify Port in writing whether or not

Lessee elects to repair, rebuild, restore in accordance with

Paragraph A above or to terminate this Lease. Upon giving such

notice to terminate, this Lease shall terminate on the date specified

in the notice and Port shall be entitled to the net proceeds of

insurance.
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Co If the leased Premises or any improvements thereon, that

evert to the Port under Article VII, are damaged or destroyed by fire

or other casualty, and Lessee is engaged in the prompt repair,

rebuilding or restoration of the property under Paragraph A above,

then the building rent shall be abated in the same proportion as the

damage makes the building uninhabitable for so long as it is

unusable.

ARTICLE VI - DEFAULT

Section 6.01 - Events of Default:

A. Default in Rent: Failure of Lessee to pay any rent or other

charge within ten (I0) days after it is due.

B. Default in Other Covenants: Failure of Lessee to comply with

any term or condition or fulfill any obligation of the Lease (other

than the payment of rent or other charges) within thirty (30) days

after written notice by Port specifying the natureof the default

with reasonable particularity. If the default is of such a nature

that it cannot be completely remedied within the thirty (30) day

period, this provision shall be complied with if Lessee begins

correction of the default within the thirty (30) day period and

thereafter proceeds With reasonable diligence and in good faith to

effect the remedy as soon as practicable.

C. Insolvency: Insolvency of Lessee; an assignment by Lessee

for the benefit of creditors; the filing by Lessee of a voluntary
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petition in bankruptcy; an adjudication that Lessee is bankrupt or

the appointment of a receiver of the properties of Lessee; the filing

of an involuntary petition of bankruptcy and failure of the Lessee to

secure a dismissal of the petition within thirty (30) days after

filing; attachment of or the levying of execution on the leasehold

interest and failure of the Lessee to secure discharge of the

attachment or release of the levy of execution within ten (I0) days.

Do Abandonment: Failure of the Lessee for fifteen (15) days or

more to occupy the property for one or more of the purposes permitted

under this Lease unless such failure is excused under other

provisions of this Lease.

Section 6.02 - Remedies on Default: In the event of a default,

the Port at its option may terminate the Lease by notice in writing

by certified mail to Lessee. If the property is abandoned by Lessee

in connection with a default, termination shall be automatic and

without notice.

A. Damaqes: In the event of termination on default, Port shall

be entitled to recover immediately, without waiting until the due

date of any future rent or until the date fixed for expiration of the

Lease term, the following amounts as damages:

Any excess of (a) the value of all of~Lessee’s

obligations under this Lease, including the obligation

to pay rent, from the date of default until the end of

the term, over (b) the reasonable rental value of the
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property for the same period figured as of the date of

default.

o The reasonable costs of reentry and reletting including

without limitation the cost of any clean up,

refurbishing, removal of Lessee’s property and

fixtures, or any other expense occasioned by Lessee’s

failure to quit the Premises upon termination and to

leave them in the required condition, any remodeling

costs, attorney fees, court costs, broker commissions

and advertising cost.

t
The loss of reasonable rental value from the date of

default until a new tenant has been, or with the

exercise of reasonable efforts could have been,

secured.

In no event shall Lessee’s duty to pay rent upon the

property or improvements thereon continue for a period

longer than twenty-four (24) months from the date of

termination.

Bo Reentry After Termination: If the Lease is terminated for

any reason, Lessee’s liability for damages shall survive

such termination, and the rights and obligations of the

parties shall be as follows:
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Lessee shall vacate the property immediately, remove

any property of Lessee including any fixtures which

Lessee is required to remove at the end of the lease

term, perform any cleanup, alterations or other work

required to leave the property in the condition

required at the end of the term, and deliver all keys

to the Port.

m Port may reenter, take possession of the Premises and

remove any persons or property by legal action or by

self-help with the use of reasonable force and without

liability for damages.

C~___ Rele£tinq: Following reentry or abandonment, Port may relet

the Premises and in that connection may:

Make any suitable alterations or refurbish the

Premises, or both, or change the character of use of

the Premises, but Port shall not be required to relet

for any use or purpose (Other than that specified in

the Lease) which Port may reasonably consider injurious

to the Premises, or to any tenant which Port may

reasonably consider objectionable.

o Relet all or part of the Premises, alone or in

conjunction with other properties, for a term longer or

shorter than the term of this Lease, upon any

- i0 -
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reasonable terms and conditions, including the granting of some

rent-free occupancy or other rent concession.

ARTICLE VII - TERMINATION

Upon termination of the Lease for any reason, Lessee shall

deliver all keys to the Port and surrender the leased Premises in

good condition. Alterations constructed by the Lessee with

permission from the Port shall be removed or restored to the original

condition unless the terms of permission for the alteration require

other action. Depreciation and wear from ordinary use for the

purpose for which the Premises were let need not be restored, but all

repair for which the Lessee is responsible shall be completed to the

latest practical date prior to such surrender. The Lessee’s

obligations under this paragraph shall be subordinate to the

provisions of Article V, Section 5.04, related to destruction.

ARTICLE VIII - GENERAL PROVISIONS

Section 8.01 - Assiqnment of Interest or Riqhts: Neither Lessee

nor any assignee or other successor of Lessee shall in any manner,

directly or indirectly, by operation of law or otherwise, sublease,

assign, transfer or encumber any of Lessee’s rights in and to this

Lease or any interest therein, nor license or permit the use of the

rights herein granted in whole or in part without the prior written

consent of the Port, which consent shall not be unreasonably

withheld.

Lessee shall not assign all or any part of its rights and
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interests under this Lease to any successor to its business through

merger, consolidation, or voluntary sale or transfer of substantially

all of its assets, without prior written approval of the Port, which

consent shall not be unreasonably withheld.

Section 8.02 - Condemnation: If the leased Premises or any

interest therein is taken as a result of the exercise of the right of

eminent domain, this Lease shall terminate as to such portion as may

be taken. If the portion taken does not feasibly permit the

continuation of the operation of the facility by the Lessee, the

Lessee shall have the right to cancel° Such cancellation shall be

effective as of the date of taking. Port shall be entitled to that

portion of the award as represented by the land and the improvements.

Section 8.03 - Nonwaiver: Waiver by either party of strict

performance of any provision of this Lease shall not be a waiver of

or prejudice the party’s right to require strict performance of the

same provision in the future or of any other provision.

Section 8.04 - Attorney Fees: If suit or action is instituted in

connection with any controversy arising out of this Lease, the

prevailing party shall be entitled to recover in addition to costs

such sum as the court may adjudge reasonable as attorney fees, or in

the event of appeal as allowed by the appellate court.

Section 8.05 - Statutory Provisions: This Lease is subject to

the provisions of Oregon Revised Statues 279.312 through 279.320,
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inclusive, which by this reference are incorporated herein as fully

as though set forth verbatim.

Section 8.06 - Time of Essence: It is mutually agreed that time

is of the essence in the performance of all covenants and conditions

to be kept and performed under the terms of this Lease.

Section 8.07 - Headinqs: The article and section headings

contained herein are for convenience in reference and are not

intended to define or limit the scope of any provisions of this

Lease.

Section 8.08 - Consent of Port: Whenever consent, approval or

direction by the Port is required under the terms contained herein,

all such consent, approval or direction shall be received in writing

from the Executive Director of The Port of Portland.

Section 8.09 - Notices: All notices required under this Lease

shall be deemed to be property served if sent by certified mail to

the last address previously furnished by the parties hereto. Until

hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at The Port of Portland, PO Box 3529, Portland,

Oregon 97208, and to the Lessee at Attention: Mr. Douglas T. Watson,

West State, Inc., 5555 N. Channel, Bldg. 43, Portland, Oregon 97217.

Date of service of such notice is date such notice is deposited in a

post office of the United States Post Office Department, postage

prepaid.
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Section 8.10 - Modification: Modification of the Lease as to

term, area or any reason shall result in renegotiation of the rental.

Section 8.11 - Fixtures:

A. The Lessee will make no installations, alterations,

modification, or additions to said Premises without first obtaining

the written consent of the Port and all additions, improvements, and

fixtures, except the moveable office furniture and trade fixtures of

the Lessee, made or added either by the Lessee or the Port shall be

and remain property of the Port; provided, however, the Port may

require that the Lessee remove upon termination of this Lease any

additions made or fixtures added by the Lessee’s expense.

B.    The Lessee shall remove any or all fixtures which would

otherwise remain the property of the Lessee, and shall repair any

physical damage resulting from the removal. If the Lessee fails to

remove such fixtures, the Port may do so and charge the cost to the

Lessee with interest at ten percent (10%) per annum from the date of

expenditure. The Lessee shall remove all furnishings, furniture and

trade fixtures which remain the property of the Lessee. If the

Lessee fails to do so, this shall be an abandonment of the property,

and the Port may retain the property and all rights of the Lessee

with respect to it shall cease or, by notice in writing given to

lessee within twenty (20) days after removal was required, the Port

may elect to hold the Lessee to his obligation of removal. If the

Port elects to require the Lessee to remove, the Port may effect a

removal and place the property in public storage for the Lessee’s

account. The Lessee shall be liable to the Port for the cost of

- 14 -

PSY100008323



removal, transportation to storage, and storage, with interest at ten

percent (10%) per annum on all such expenses from the date of

expenditure by the Port.

C.    The time for removal of any property or fixtures which the

Lessee is required to remove from the leased Premises upon

termination shall be as follows:

On or before the date the Lease terminates because of

expiration of the original or a renewal term or because

of default.

Within thirty (30) days after Lease expiration.

Section 8.12 - Pledqe of Leasehold Interest: Lessee may from

time to time pledge its leasehold interest subject to approval of

Port, and the Lessee shall provide notice forthwith of such intended

pledging. The term of any such pledge and loan shall not run beyond

the current lease term.
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IN WITNESS WHEREOF, the parties hereto have subscribed their

names.

WEST STATE, INC. THE PORT OF PORTLAND

By                             By
Dougl~ T. Watson
Pres ~nt, West State, Inc.

By
ASST. SECRETARY

APPROVED AS TO FORM

APPROVED BY COMMISSION ON

The Undersigned, in their individual capacity, hereby guarantee the
rentallpgyments under the foregoing lease. Dated this ~O       day
of     -.4~3)~                   , 1987.

Dougll T. Watson K~ren ~A-. W~tson     -
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ATTACHMENT ’A’

This disclosure statement refers to the lease dated July i, 1986,
between the PORT OF PORTLAND and WEST STATE, INC., for the long-term
lease of the improved space commonly known as Building 72.

For the authorized purposes of the above lease, the following
utilities will be provided at the stated rates:

UTILITY

Electricity

Natural Gas

Steam

Compressed Air

N

Y

Y

Y

Y

Y

Oxygen-with Gas

Area Heat (Office)

Area A/C (Office)

Water

Sewer

Flat rate of:

NOTE

FLAT RATE

($0.46/ccf)

($265.00/service day)

($17.50/workday-Light Service)
($70.00/workday-Heavy Service)

($5.00/100 cf of Gas consumed)

FLAT RATE

FLAT RATE

FLAT RATE

$0.i0 per square foot per month x 500Dsf ($500.00)
$0.05 per square foot per month x 16800 sf ($840.00)

TELEPHONE SERVICE AND REFUSE COLLECTION ARE THE RESPONSIBILITIES OF
THE LESSEE.’
PARKING AND OPEN SPACE CAN BE ARRANGED BY SEPARATE AGREEMENT.

The rates are subject to change upon thirty days notice.

ACKNOWLEDGED:
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ATTACHMENT ’B’

Renewal Option

Section 2°02 of the lease between the Port of Portland and West
State, Inc. is modified as follows:

If the Lease is not then in default, Lessee shall have two (2)
options to renew this lease on the same terms and conditions except
that rental rates for office, crane served shop, shop, and open yard
space shall be determined at the then prevailing market rates.
Options shall be for a period of five (5) years each anbd shall be
excercised by notice in writing given to Port not less than ninety
(90) nor more than one hundred eighty (180) days before the last day
of the expiring term°

ACKNOWLEDGED
Date
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LEASE OF ~ SPACE

entered into by and between THE POR~ OF POI~IIAND, a port district of the

State of Oregon (hereinafter referred to as "Port"), and WEST STATE, INC.,

a corporation organized under the laws of the State of Oregon (hereinafter

referred to as "Lessee"), for lease of certain described Premises located

at the Portland Ship Repair Yard, Swan Island ("PSRY").

RECITALS

WHEREAS, the Port desires to lease certain land and/or improvements

located at Portland Ship Repair Yard to lessee, said land and/or

improvements being m~re particularly described below; and

WHEREAS, Lessee is desirous of leasing said land and/or improvements.

NOW, ~rBEREFORE, in consideration of the above declarations, the

parties have negotiated the following terms and conditions:

AEYICLE I. - ~ TO LEASE, DESCRIPTION OF ~SES

Section i.i - Agreement to lease: The Port hereby leases to Lessee,

and Lessee leases from the Port on the terms and conditions stated herein,

the Premises consisting of approximately 6800 square feet of upstairs

WSI-BI0

PSY100008331



office space located in the Northwest corner of Building i0 and four

reserved parking spaoes shown on Exhibit No A. attached hereto and made a

thereto, (hereinafter referred to as "Premises"). Upon construction or

installation of any Improvements, additions, or changes to Improvements

in, under, or upon the Premises (collectively "Improvements"), such

Improvement(s) shall beccme a part of the Premises unless otherwise stated

herein.

Section 1.2 - Use of Premises:

1.2.1 lessee may use the Premises only for the following

purpose(s): Offices for Lessee’s adminstrative employees and parking for

Lessee’ s employees.

1.2.2 No other use may be made of the Premises without the

written approval of the Port. Except as a necessary and incidental use in

conjunction with the use authorized for the Premises pursuant to Section

1.2.1 above, without limiting the foregoing restriction on use, no use may

be made of, on, or from the Premises relating to the handling, storage,

disposal, transportation, or discharge of Hazardous Substances as defined

in Section 6.3 hereof. Under no circumstances shall any use be made of,

or conduct occur on, the Premises which would cause the Premises, or any

part thereof, to be deemed a hazardous waste treatment, storage, or

disposal facility requiring a permit, interim status, or any other special

authorization under any Environmental Law as defined in Section 6.3

hereof.

WSI-BI0 2
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1.2.3 Lessee shall not use or permit in the Premises anything

that shall increase the rate of fire insurance thereon or prevent the Port

taking advantage of any ruling of the Insurance Services Office of Oregon

or its successors, that would allow the Port to obtain reduced rates for

long-term insurance policies; or maintain any knuwn dangerous condition;

or in any manner deface or injure said building or any portion thereof; or

overload the floors; or permit any objectionable noise or odor to escape

or to be emitted from the Premises; or permit anything to be done upon the

Premises in any way tending to create a nuisance or to disturb any other

tenants of the building; or to use or permit the use of said Premises for

lodging or sleeping purposes or for any illegal purposes, and that Lessee

shall comply at Lessee’s own cost and expense with all orders, notices,

regulations, or requirements of any municipality, state, or other

governmental authority respecting the use of said Premises.

1.3.1 Lessee, its ~, agents, representatives,

suppliers, and invitees and subcontractors authorized to be operating in

the y~rd shall have the nonexclusive right to use the Common Areas, such

right to be in common with others to whom the Port has granted or may

grant such similar right. The term "CcsmDn Areas," as used herein, sh~ll

mean the roadways, pedestrian walkw~ys, alleyways, driveways, delivery

areas, trash removal areas, equipment and material storage areas, and any

other areas where such areas have been designated by the Port as areas to

WSI-BI0
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be used by tenants of the Port or those having use agreements in cc~mon

with other tenants and users of the Port.

1.3.2 The Port reserves the foll~ing rights with respect to

1.3.2.1 To establish reasonable rules and regulations for

the use of said Ccmmon Areas;

1.3.2.2 To use or permit the use of such Cc~mon Areas by

others to whcm the Port may grant or may have granted such rights in such

manner as the Port may frcm time to time so grant;

i. 3.2.3 To close all or any portion of the Ccmm~n Areas to

make repairs or changes, to prevent a dedication of the Common Areas or

the accrual of any rights to any person or the public, or to discoul-age

unpermitted use of the Common Areas;

1.3.2.4 To construct additional buildings to alter or

remove buildings or other i~ in the CcmmDn Areas and to change

the layout of such common Areas, including the right to add to or subtract

from their shape and size;

1.3.2.5 To exercise any of the Port’s governmental p~wers

over the Ommmon Areas.

Section 2.1 - Term: This lease shmll ccmm~/x~ on May 13, 1991, and

continue through November 12, 1991 unless sooner terminated ~er the

provisions herein, or unless the term is extended by exercise of the

option as provided herein ("Extended term").
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Section 2.2 - ~l Option: If Lessee is not in default upon the

Exercise Date or at the conclusion of the applicable expiring term, Lessee

shall have one (i) option to renew this Lease on the same terms and

conditions. The Option shall be for a period of 6 months and shall be

exercised by notice in writing given to the Port not less than 30 days nor

more than 60 days before the last day of the expiring term. The day on

which the written notice is given as provided herein shall be the

ARTICLE III. - RI~WfAL

Section 3.1 - Basic Rent: The Lessee shall pay, in advance, to the

Port as rent the sum of $ 4,128.00 per month, in advance based upon the

following: 6800 square feet of office space at $.60 per square foot per

month and $48.00 per month for four parking spaces plus monthly utility

charges as shown on Exhibit B.

Section 3.2 - Time and Place of Payments: Payments are due on the

first day of each month and delinquent if not paid by the (10th) day of

each month. In the event the Lease commences after the first day of a

month, the Basic Rent for the first month shall be prorated based on the

number of days in the first partial calendar month.

3.2.1 Payment shall be to the Port at The Port of Portland,

Post office Box 5095, Portland, Oregon 97208, or such other place as the

Port may designate. All amounts not paid by the Lessee when due shall
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bear a delinquency charge at the rate of 18% per annum. The delinquency

charge on overdue accounts is subject to periodic adjustment to reflect

the Port’s then current charge for overdue accounts.

Section 3.3 - Aoce~u~ze of Late Rent: The Port shall be entitled,

at its sole and complete discretion, to either accept or reject a tender

payment of Basic Rent or Additional Rent which is not paid when due. In

the event the Port elects to accept a tender of payment of rent after the

time when such payment was due, the Port may do so without thereby waiving

any default based upon the failure of Lessee to make such payment when due

and without waiving lessee’s continuing obliqation to make such payments

when required under the terms of this Lease. Lessee hereby acknowledges

that this constitutes a waiver by Lessee of any argument that by accepting

a late payment of rent, t_he Port has waived any default which is based

upon such late payment or has waived Lessee’s continuing obligation to

make such payments when and as required by the terms of this Lease.

ARTICLE IV. - LESSEE’S ~ OBLIGATIONS

Section 4.1 - Construction of Improvements/Alterations: The Lessee

shall make no construction, alteration, or changes on or to the Premises

without prior written consent of the Port. At least thirty days prior to

any approved construction, alteration, or changes upon the Premises or

final plans and specifications, site-use plan, and architectur~l rendering
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thereof and shall not cc~mence any construction until it has received the

Port’s written approval. All plans for construction, alteration, or

changes shall be signed by an architect or engineer licensed in the State

of Oregon. Should the Port fail to take action concerning the plans

and/or specifications su~mlitted to it within forty-five days, said plans

and/or specifications shall be deemed approved.

4.1.1 No such work shall be undertaken until Lessee has

procured and paid for, so far as the same may be required from time to

time, all municipal and other governmental ~ts and authorizations

required with respect to the work. Procurement of such permits and

authorizations shall be subsequent to lessee’s obtaining Port approval

pursuant to Section 4.1.

4ol.2 All work shall be performed in a good and workmanlike

manner and, in the case of alterations or additions to existing

Improvements, shall be of such quality and type that, when cc~pleted, the

value and utility of the Improvements which were changed or altered shall

be not less than the value and utility of such Improvements immediately

before such change or alteration. All work shall be prosecuted with

reasonable dispatc~h.

4.1.3 ~itrty days after the cc~pletion of any work under this

Section 4. i, Lessee shall deliver to the Port cc~plete and fully detailed

"AS-BUILT" drawings of the cc~pleted Improvements prepared by an architect

licensed in the State of Oregon.
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Section 4.2 - Ma~: Except for the Port maintenance

responsibilities provided in Section 5.1 herein, the lessee shall keep and

maintain the Premises and Improvements of any kind, which my be erected,

installed, or made thereon by the Lessee or the Port, in good and

substantial repair and condition and shall prc~ptly make all necessary

repairs thereto at Lessee’s sole expense. Lessee sh~ll be responsible at

its own cost and expense for the mintenance of t_he interior of the

Premises and Improvements including, but not limited to, plumbing

fixtures, electric fixtures, ficoring, partitions, wails, and ceilings.

The Lessee shall provide at, the Lessee’s expense, proper containers and

removal service for trash and garbage an~ shall keep the Premises free and

clear of rubbish, debris, and litter at aii times.

Section 4.3 - Taxes: Unless exempt, the Lessee agrees to pay all

lawful taxes and assessments which during the term hereof or any extension

may become a lien or which may be levied by the state, county, city, or

any other tax-levying body upon the Premises or Improvements, upon any

~le interest by Lessee acquired in this Lease, or any ~le

possessory right which Lessee may have in or to the Premise or the

Improvements thereon by reason or its occupancy thereof, as well as all

taxes on all t~%x~ble property, real or personal, owned by the Lessee in or

about said Premises. Upon making such payments, the Lessee shall give to

the Port a copy of the receipts and vouchers showing such payment. The

Lessee understands that Port pro~ is exempt from property taxation

until leased to a taxable entity. In the event the term of this Lease or
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any extension thereof shall end after June 30 of any year, the Lessee

shall be responsible for payment of property taxes for the entire tax year

without proration or, in the event of any change in property tax law, for

any taxes due under such law.

Section 4.4 - Liens: Tne Lessee agrees to pay, when due, all

sums of money that may beccme due for, any labor, services, materials,

supplies, utilities, furnishings, machinery, or equipment which have been

furnished or ordered with the lessee’s consent to be furnished to or for

the Lessee in, upon, or about the Premises or Improvements, which may be

secured by any mechanic’s, materialsmen’s, or other lien against the

Premises or Improvements or the Port’s interest therein, and will cause

each such lien to be fully disc/larged and released at the time the

performance of any obligation secured by any such lien matures or beccmes

due, provided that the Lessee may in good faith contest any mechanic’s or

other liens filed or established, and in such event may permit the items

so contested to remain undischarged and unsatisfied during the period of

such contest, provided that the Port may require the Lessee to procure a

payment bond in the amount of the contested lien.

Section 4.5 - Utilities: The Lessee shall prc~ptly pay any charges

for telephone, and all other charges for utilities which may be furnished

to the Premises or Improvements at the request of or for the benefit of

Iessee, except for electricity, water, and sewer which shall be provided

by the Port. The appli~le rates for the utilities
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provided by the Port are shown on Exhibit B, attached hereto° In no event

sh~ll the Lessee overload the electrical circuits frcm which the Lessee

Section 4.6 - Advertisement Signs: Subject t~ the provisions hereof,

the Lessee sh~ll have the right to install or cause to be installed

appropriate signs on the Premises to advertise the nature of its

business. The cost for installation and operation of such signs shall be

borne by the Lessee. The Lessee shall not erect, install, nor permit to

be erected, installed or operated upon the Premises herein any sign or

other advertising device without having first obtained the Port’s written

consent thereto as to size, construction, location, and general appearance

and then all applicable governmental approvals. All such installations

shall be in accordance with the Portland Ship Repair Yard Signing

Standards as ad~pted by the Port from time to time.

Section 4.7 - Safety Requirements:

4.7.1 The Lessee shall conduct its operations, activities and

duties under this Lease in a safe manner, and shall cc~ply with all safety

standards ~posed by applicable federal, state and local laws and

regulations. The Lessee shall require the observance of the foregoing by

all subcontractors and all other persons transacting business with or for

the Lessee in any way connected with the conduct of the Lessee pursuant to

this lease°
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4.7.2 The Lessee shall exercise due and reasonable care and

caution to prevent and control fire on the Premises and to t_hat end shall

provide and maintain such fire suppression and other fire protection

equipment as may be required pursuant to applicable gov~

laws,o~, statutes and codes for the purpose of protecting the

Improvements adequately and restricting the spread of any fire from the

Premises to any property adjacent to the Premises.

Section 4.8 - Access to Premises: Except as provided in Section

4.8. i, the Port shall at all times during ordinary business hours have the

right to enter upon the Premises and Improvements for the purposes of: (i)

inspecting the same; (2) confirming the perfo~ by Lessee of its

obligations under this lease; (3) doing any other act which the Port may

be obligated or have the right to perform under this Lease, or reasonably

related thereto; and (4) for any other lawful purpose. Such inspections

shall be made only at a mutually agreeable time to all parties except in

cases of emergency or pursuant to Section 4.8.1.

4.8.1 Environmental Inspection: The Port reserves the right to

inspect the Lessee’ s and Lessee’ s subtenants ’ management of Hazardous

Substances, as defined in Section 6.3, on the Premises at any time and

from time to time without notice to the Lessee or subtenant. If the Port

at any time during the term of this Lease or any extension thereof has

reason to believe that the Lessee or lessee’s subtenant(s) are managing

Hazardous Substances in a manner that my allow contamination of any

portion of the Premises, the Port my require the Lessee to furnish to the
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Port, at the Lessee’s sole expense, an environmental audit or an

environmental assessment with respect to the matters of concern to the

Port. ~he Port shall have the right to approve the company or individual

conducting said audit and the audit procedures and shall be given an

original copy of the results. Lessee shall cooperate with all such

requests.

Section 4.9 - Hazardous Substances Spills and Releases: Lessee shall

immediately notify the Port upon becoming aware of: (i) any leak, spill,

release or disposal of a Hazardous Substance, as defined in Section 6.3,

on, under or adjacent to the Premises or threat of or reasonable suspicion

of any of the same; and/or (2) any notice or cc~amlnication from a

governmental agency or any other person directed to the Lessee or any

other person relating to such Hazardous Sut~tances on, under, or adjacent

to the Premises or any violation of any federal, state, or local laws,

regulations, or ordinances with respect to the Premises or activities on

the Premises.

4.9.1 In the event of a leak, spill or release of a Hazardous

Substance on the Pr~nises or the threat of or reasonable suspicion of the

same, Lessee shall immediately ur~ertake all emergency response necessary

to contain, clean up and remove the Hazardous Substance and shall

undertake within a reasonable time all investigatory, remedial and/or

removal action necessary or appropriate to ensure that any contamination

by the Hazardous Substances is eliminated. ~ne Port shall have the right

to approve all investigatory, remedial and removal procedures and the
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¸I-

c~mpany(ies) and/or individual(s) conducting said procedures. Within 30

days following cc~pletion of such investigatory, remedial and/or rem~v~l

action, Lessee shall provide the Port with a cert~ication acceptable to

the Port t_hat all such contamination has been eliminated as required by

federal, state, or local law or regulation.
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ARTICLE V. - PO~ OBLIGATIONS AND km~NTIES

Section 5.1 - Maintenance: Except for Lessee’s maintenance

obligations as described in Section 4.2 and Lessee’s obligations to repair

damage caused by its acts or failure to act on the Premises, the Port

shall be responsible for ~aintenance of the exterior walls, doors,

windows, and roof areas of t_he Premises, and a~lintenance of the exterior

ar~ interior utility systems inside the Premises. Any and all maintenance

and repair work not specifically described herein as the responsibility of

the Port shall be the responsibility of the Lessee.

Section 5.2 - Delivery:

5.2.1 Lessee shall have the right to possession of the Premises

as of the date of the term hereof. Should the Port be unable to deliver

possession of the Premises on the date fixed for c~mmenc~ent of the term,

the Lessee shall owe no rent until notice from the Port tendering

possession to the Lessee. The Port shall have no liability to the Lessee

for delay in delivering possession, nor shall such delay extend the term

of this Lease in any manner.

5.2.2 In the event the Port shall permit the Lessee to occupy

the Premises prior to the occupancy date herein set forth, such occupancy

shall be subject to all the provisions of this Lease.

Section 5.3 - Port’s Warranty of Ownership: The Port warrants that

it is the owner of the land and building and has the right to lease said

- Premises under the terms of this Lease. Subject to the Lessee performing
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all obligations of this Lease, the Lessee’s possession of the Premises

will not be disturbed by the Port or anyone lawfully claiming by, through

or under the Port and the Port will defend the lessee’s right to quiet

enjoyment of the Premises frcm disturbance by anyone lawfully claiming by,

thro~ or under the Port°

Section 5.4 - Condition of Premises: ~ne Port makes no warranties or

representations regardir~ the condition or available lawful uses of the

condition upon taking possession, and the Port shall have no liability to

the Lessee for any loss, damage, injury, or costs caused by the condition

or a~ailable lawful uses of the Premises.

Section 6.1 - Liability: The Port shall not be liable to the Lessee

for damage to person or property resulting frc~ the negligence of a

co-tenant or anyone else other than the Port, or for any damage to person

or property resulting frcm any condition of the Premises or other cause,

including hut not limited to damage by water, not resulting frc~ the

negligence of the Port. Lessee und~ that the Premises are located

within a ship repair yard where large vessels are repaired, sandblasted,

and spray painted and such activities may create noise, odors, dusts,

paint oversprays and sandblast grit. Lessee acknowledges these risks,
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assumes the risks for damages caused by such risks, and releases the Port

from liability therefore.

Section 6.2 - General Indemnity: q~e Port shall not in any event be

liable for any injury to any person or damage to any property occurring on

or about the Premises, unless such injury or damage results from the

wilful acts or negligence of the Port. Lessee covenants and agrees to

indemnify and hold harmless the Port, its commissioners, directors,

officers, agents, and employees from and against any and all actual or

potential liability, claims, demands, damages, expenses, fees (including

attorneys’ fees), fines, penalties, suits, proceedings, actions, and

causes of action (collectively "cos~.") which my be imposed upon or

incurred by the Port due to the acts or emissions of any person or entity

whatsoever (excluding only the wilful acts or negligence of the Port), and

which: (i) arise from or are in any way connected with Lessee’s use,

occupation, management or control of the Premises whether or not due to

Lessee’s wilful act or emission or negligence and whether or not occurring

on the Premises; or (2) resttlt from any breach, violation, or

nonperformance by Lessee of any of its obligations under this Lease.

Section 6.3 - Hazardot~s Substances II~de~hity: In addition to the

indemnity provided in Section 6.2 above, the Lessee agrees to indemnify,

save, and hold harmless the Port from and against all removal,

remediation, containment and other costs caused by, arising out of, or in

connection with, the handling, storage, discharge, transportation, or

disposal of hazardous or toxic wastes or substanoes, pollutants, oils,
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materials, contaminants, or Regulated ~ (collectively "Hazardous

Substances,,) as those terms are defined by federal, state, or local law or

regulation, including but not limited to, the Res~!rce Conservation ar~

Recovery Act (RCRA) (42 U.S.C. §6901 et. seq.); the Cc~prehensive

Environmental Response, Cc~pensation and Liability Act (CERCLA) (42 U.S.C.

§9601, et. seq. ) ; Superfund Amendment and Reauthorization Act of 1986

(SARA) (P.L. 99-499, October 17, 1986) as amended; t_he Toxic Substances

Control Act (15 U.S.C. §2601, et. seqo); the Clean Water Act (33 U.S.C.

§1251, et. seq.); the Clean Air Act (42 U.S.C. §7401, et. seq.); the Solid

Waste Disposal Act (42 U.S.C. §3251, et. seq.); Marpol Regulations and all

annexes thereto; 1985 Oregon Laws Chapter 733; and 1987 Oregon Laws

Chapter 540, as the same may be amended frcm time to time, (collectively

"Environmental LAW’), which Hazardous Substances are on the Pr~mises as a

result of Lessee’s acts or c~issions, whether occurring prior to or during

the term of this Lease. Such costs shall include but not be limited to:

(a) claims of third parties, including governmental agencies, for damages,

response costs, or other relief; (b) the cost, expense or loss to the Port

of any injunctive relief, including prel~minary or temporary injunctive

relief, applicable to the Port or the Premises; (c) the expense, including

fees of attorneys, engineers, and experts, reporting the existence of said

hazardous substance~ or contaminants to any agency of the State of Oregon

or the United States as required by applicable laws or re~lations; (d)

any and all expenses or obligations, including attorneys’ incurred at,

before, and after any trial or appeal therefrom or any administrative
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proceeding or appeal therefrom whether or not taxable as costs, including,

without limitation, attorneys’ fees, witness fees (expert and otherwise),

deposition costs, copying and telephone charges and other expenses, all of

which shall be paid by Lessee prcmptly after the Port incurs the

obligation to pay such amounts. Such damages, costs, liabilities and

expenses shall include such as are claimed to be owed by any regulating

and administering agency. As used in Article VI, the word "Premises,,

shall be deemed to include the soil and water table thereof.

6.3.1 Promptly upon written notice from the Port or from any

governmental entity, the lessee shall remove from the premises (including

without limitation the soil or water table thereof) all Hazardous

~ whether in existence prior to the c~encement date of this

Lease or thereafter and shall restore the premises to clean, safe, good,

and serviceable condition. Any such cleanup shall be in confo~ with

all applicable governmental rules and regulations.

Section 6.4 - Duty to Defend: Lessee shall, at its sole expense,

defend any and all actions, suits, and proceedings covered by the

indemnity set forth in Sections 6.2 and 6.3 which may be brought against

the Port or in which the Port may be impleaded, and shall satisfy, pay,

and discharge any and all judgments, orders, and decrees that may be

entered against the Port in any such action or proceeding.

Section 6.5 - IDsurance:

6.5.1 The Lessee shall maintain an occurrence form commercial
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general and a~bile liability insurance policy or policies including a

fire legal liability endorsement for the protection of the Lessee and the

Port, its commissioners, directors, officers, servants, and employees,

insuring the Lessee and the Port against liability for damages because of

personal injury, bodily injury, death, or damage to property, including

loss of use thereof, and occurring on or in any way related to the

Premises or occasioned by reason of the operations of the Lessee on or

from the Premises with insurance limits of not less than ($5,000,000)

combined single limit for bodily injury and property damage for

Premises/products/completed operations liability.

6.5.2 Lessee shall maintain in force Workers’ Cc~tion

insurance, including coverage for Employer’s Liability and, if applicable,

The Longshoremen’ s and Harbor Workers ’ Compensation Act.

6.5.3 All insurance shall name the Port, its commissioners,

offices, and employees as additional insureds with the stipulation that

this insurance, as to the interest of the Port only therein, shall not be

invalidated by any act or neglect or breach of contract by the Lessee.

6.5.4 Tne Lessee shall furnish to the Port a certificate(s) of

insurance evidencing the date, amount, and type of insurance that has been

procured pursuant to this Lease. All policies of insurance shall remain

in full force during the term hereof and shall provide for not less than

30 (thirty) days written notice to the Port and the Lessee before such

policies may be revised, nonrenewed, or cancelled. Upon request, the

Lessee shall provide the Port with a copy or copies of any insurance

policy provided pursuant to this Lease.
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6.5.5 Tne Port ~i have the right to review the coverage and

limits of insurance required herein from time to time. In the event the

Port de~ that such limits should be modified, the Port will provide

30 days notice to the Lessee of such determination and the Lessee shall,

if the coverage is expanded and/or limits are increased, modify its

coverage to comply with the new limits and provide the Port with an

Section 6.6 - Waiver of Subrogation: Tne Port and the Lessee agree

that each forfeits any right of action that it my later acquire against

the other of the parties to the Lease for loss or damage to its property,

or to property in which it may have an interest, to the extent that such

loss is covered by the provision of the other’s property damage policy or

policies.

Section 7.1 - Termination by the Port: ~ne Port shall be entitled to

terminate this Lease as provided herein and as otherwise provided by law.

Section 7.2 - Termination by Lessee: The Lessee shall be entitled to

terminate this Lease as provided herein ard as otherwise provided by law.

Section 7.3 - Duties on Termination: Upon termination of the Lease

for any reason, the Lessee shall deliver all keys to the Port and
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surrender the Premises and I~ in good condition. Alterations

including but not limited to electrical systems, constructed by the Lessee

with permission from the Port shall not be removed, unless the terms of

permission for the alteration so require, hut shall be restored to the

original condition. Depreciation and wear frcm ordinary use for the

purpose for which the Premises were let need not be restored, but all

repair for which the Lessee is responsible shall be completed to the

Section 7.4 - Title to Improvements: Subject to the provisions of

Section 7.5, upon termination of this Lease by the passage of time or for

any reason, the Port shall have the option to either require removal of

any or all Improvements constructed by the Lessee, pursuant to Section

4.1, within 90 days after the expiration of the Lease at the Lessee’s

expense or shall have the option to take title to any or all such

structures, installations, and Improvements.

Section 7.5 - Fixtures:

7.5.1 Upon termination of this Lease for any reason, any or all

fixtures placed upon the Premises during, the Lease Term, or any extension

thereof, other than the Lessee’s trade fixtures, shall, at the Port’s

option, become the property of the Port. Movable furniture, decorations,

floor covering (other than hard surface bonded or adhesively fixed

flooring), curtains, blinds, furnishing and trade fixtures shall remain

the property of the Lessee if placed on the Premises by the lessee. At or
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before the termirmtion of tb_is Lease, Lessee, at its expense, shall remove

frcm the Premises any or all of Lessee’s fixtures or personal property

which the Port has required Lessee to remm~ under the terms of this

Iease, and shall repair any damage to the Premises resulting frc~ the

installation or removal of such fixtures or personal prc~. Any items

of Lessee’s fixtures or personal property which remain on the Premises

after the termination of this lease in violation of this Section 7.5 may,

at the option of the Port, be deemed abandoned° ~he Port shall have the

option, in its sole discretion, of (a) retaining any or all of such

abandoned property without any requirement to account to Lessee therefore,

or (b) removing and disposing of any or all of such abandoned property and

recovering the cost thereof, plus interest from the date of expenditure at

the Port’s then current interest rate, frcm Lessee upon demand.

7.5.2 Tne time for removal of any property or fixtures which

the Lessee is required to remove from the Premises upon termination shall

be as follows: (I) on or before the date the Lease terminates as provided

herein; or (2) within 30 days after notice frcm the Port requiring such

rem~l where the property to be removed is a fixture which the Lessee is

would fall after the date on which the Lessee would be required to remove

other property.

Section 7.6 - Environmental Audit: Upon reasonable cause and written

notice, the Port may, at or near the expiration of this Lease by time or

other termination, require the Lessee to conduct, at its cost, an
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environmental audit of the Premises acceptable to the Port to determine if

any environmental contamination as defined by then-applicable

Environmental Law exists on the Premises. The Port shall have the right

to approve the audit procedures and the company or individual conducting

said audit and shall be given an original copy of the results. Lessee

shall provide to the Port a supplemental up-date report as of t_he last day

of the Lease Term. The Lessee shall prc~ly remedy any contamination

revealed by such audit in accordance with the then applicable

Environmental Law prior to the expiration of the Lease Term. The Port, if

necessary, will grant Lessee a Permit of Entry for such purpose. In the

event the Lessee fails to promptly remedy the contamination, the Port

shall have the right to remedy such contamination and charge the Lessee

all such costs. The lessee agrees to pay to Port such costs within 30

days after receipt of invoice from the Port, such right to be in addition

to any other remedy available to the Port as provided herein, at law, or

7.6.1 If the Lessee does not conduct said audit as required

herein, the Port may, at its sole option, complete said audit at the

Lessee’s expense. Until said audit and any remedial actions as required

to restore the Premises to an acceptable condition are completed, the

lessee shall not be released from any liability for such costs.
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A~I~CLE VIII. - DEFAULT

Section 8.1 - Events of Default: The foll~ing shall be events of

default:

8.1.1 Default in Rent: Failure of the Lessee to pay any rent

or other charge as provided herein within I0 days after it is due.

8.1.2 Default in Other Covenants: Failure of the Lessee to

cc~ply with any term or condition or fulfill any obligation of the Lease

(other than the payment of rent or other charges) within 30 days after

written notice by the Port specifying the nature of the default with

reasonable particularity. If the default is of such a nature that it

cannot be c~mpletely remedied within the 30 day period, this provision

shall be c~mplied with if the Iessee begins correction of the default

with_in the 30 day period and thereafter proceeds with reasonable diligence

and in good faith to effect the remedy as soon as practicable.

8.1.3 Insolvency: To the extent permitted by the United States

Bankr~ Code, insolvency of the Lessee; an assignment by the Lessee for

the benefit of creditors; the filing by the Lessee of a voluntary petition

in bankruptcy; an adjudication that the Lessee is bankrupt or the

appointment of a receiver of the properties of the Lessee and the receiver

is not discharged within 30 days; the filing of an involuntary petition of

bankruptcy and failure of the Lessee to secure a dismissal of the petition

within 30 (thirty) days after filing; atta~t of or the levying of

execution on the leasehold interest and failure of the Lessee to secure

discharge of the attachment or release of the levy of execution within i0

WSI-BI0 24

PSY100008354



8.1.4 Failure to Occupy: Failure of the Lessee for 30 days or

more to occupy the Premises for one or more of the purposes permitted

under this Lease unless such failure is excused under other provisions of

Section 8.2 - Remedies on Default:

8.2.1 In the event of a default under the provisions of Section

8.1, the Port at its option may terminate the Lease and at any time may

exercise any other remedies available under law or equity for such

default. Any notice to terminate may be given before or within the grace

period for default and may be included in a notice of failure of

compliance. No termination of this Lease pursuant to this Section 8.2

shall relieve lessee of its liabilities and obligations under this Lease,

and any damages shall survive any such termination.

8.2.2 If Lessee fails to perform any of its obligations tinder

this Lease, the Port, without waiving any other remedies for such failure,

may (but shall not be obligated to) perform such obligation for the

account and at the expense of the Lessee, without notice in a case of

emergency, and in any other case if such failure continues for 15 days

after written notice frcm the Port specifying the nature of the failure.

As used herein, "emergency" shall mean any activity, cause or effect under

the control or direction of the Lessee, its employees, agents, invitees,

guests, or subcontractors involving the health, safety or general welfare

of persons or property. The Port shall not be liable to Lessee for any

claim for damage resulting from any such action by the Port. Lessee
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agrees to reimburse the Port upon demand for any expenses incurred by

Lessor pursuant to this Iease together with interest thereon from the date

of payment at the Port’s then current interest rate°

8.2.3 Suit(s) or action(s) for the recovery of the rents and

other amounts and damages, or for the recovery of possession may be

brought by landlord, frcm time to time, at landlord’s election, and

nothing in this Lease will be deemed to r~e landlord to await the date

on which the Lease Term expires. Each right and remedy in this Lease will

be cumulative and will be in addition to every other right or remedy in

this Lease or existing at law or in equity or by statute or otherwise,

including, without limitation, suits for injunctive relief and specific

performance. Tne exercise or beginning of the exercise by landlord of any

such rights or remedies will not preclude the simultaneous or later

exercise by landlord of any other such rights or remedies. All such

rights and remedies are nonexclusive.

ARTICLE IX. - G~qERAL PROVISIONS

Section 9.1 - Assignment and Sublease:

9.1.i ~ Lease is personal to the lessor and the lessee.

Except as provided herein, no part of the Premises nor any interest in

this Lease may be assigned, mortgaged, or subleased, nor may a right of

use of any portion of the Premises be conveyed or conferred on any third

person by any other means, without the prior written consent of the Port.

Any assi~ or attempted assignment without the Port’s prior written
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consent shall be void. Tnis provision shall apply to all transfers by

operation of law. If the Lessee is a corporation, this provision shall

apply to any sale of a controlling interest in the stock of the

corporation.

9.1.2 Consent in one instance shall not prevent this provision

from applying to a subsequent instance.

9.1.3 Other than the subleases for which the Port has given

written consent concurrently with this Lease, in determining whether to

consent to sublease, the Port may consider any factor, including the

following factors: financial ability; business experience; intended use.

Section 9.2 - Nonwaiver: Waiver by either party of strict

performance of any provision of this Lease shall not be a waiver of or

prejudice the party’s right to require strict performance of the same

provision in the future or of any other provision. All waivers shall be

in writing. The Port’s acceptance of a late payment of rent does not

waive any preceding or subsequent default other than the failure to pay

the particular sum accepted.

Section 9.3 - Attorney’s Fees: If suit or action is instituted in

connection with any controversy arising out of this Lease, the prevailing

party shall be entitled to recover in addition to costs such sum as the

court may adjudge reasonable as attorney fees, or in the event of appeal

as allowed by the appellate court.
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Section 9.4 - Law of Oregon: qhis Lease shall be governed by the

laws of the State of Oregon. If a court of competent jurisdiction

declares this Lease to be a public contract under ORS Chapter 279, then

the parties agree that the contract provisions required by ORS Chapter 279

to be included in public contracts are hereby incorpurated by reference

and shall become a part of this lease as if fully set forth herein.

Section 9.5 - Adherence to Law: The Lessee shell adhere to all

applicable Federal, State, and local laws, rules, regulations, and

ordinances, including but not limited to (i) laws governing its

relationship with its employees, including but not limited to laws, rules,

regulations, and policies concerning Worker’s Ccm!oensation, and minimum

and prevailing wage requirements; (2) laws, rules, regulations and

policies relative to oocupational safety and health, (3) all federal,

state, regional and local laws, regulations and ordinances protecting the

environment, and (4) all laws and regulations reg~rd~ the handling and

disposal of Hazardous Sub~tan~.

9.5.1 Lessee shall not use or allow the use of the Premises or any

part thereof for any unlawful purpose or in violation of any certificate

of occupancy, any certificate of cumpliance, or of any other certificate,

law, statute, ordinance, er regulation covering or affecting the use of

the Premises or any part thereof. Lessee shall not permit any act to be

done or any condition to exist on the Premises or any part thereof which

may be hazardous, which may constitute a nuisance, or which may void or

make voidable any policy of insurance in force with respect to the
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9o5.2 The Lessee shall prc~ptly pruvide to the Port copies of

all notices or other communications between the Lessee and any

governmental entity which relate to the Lessee’s ~liance or alleged

noncompliance with any law, ordinance, regulation, condition, or other

applicable requirement lawfully imposed by any agency, goverrm~tal body,

or quasi-goverr~ental body having jurisdiction over the Lessee’s use of

9.5.3 Lessee shall obtain, and pr~ly advise the Port of

receipt of all federal, state, or local goverrm~ntal approvals or permits

required by law or regulation for any activity or construction that Lessee

may undertake on the Premises. Lessee shall provide the Port with copies

of all such approvals and permits received by Lessee.

Section 9.6 - Time of Essence: Time is of the essence of each and

every covenant and condition of this Lease.

Section 9.7 - Warranty of Authority: Tne individuals executing this

agreement warrant that they have full authority to execute this lease on

behalf of the entity for whom they are acting herein.

Section 9.8 - Headings: The article and section headings contained

herein are for convenience in reference and are not intended to define or

limit the scope of any provisions of this Lease.
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Section 9.10 - Coru~_nt of Port:

9.9.1 Subject to the provisions of Section 9.1, whenever

consent, approval or direction by the Port is required under the terms

contained herein, all such consent, approval, or direction shall be

received in writing frcm an authorized representative of Tne Port of

9.9.2 If Lessee requests the Port’s consent or approval

pursuant to any provision of the Lease and the Port fails or refuses to

give such consent, Lessee shall not be entitled to any damages as a result

of such failure or refusal, whether or not unreasonable, it being intended

the Lessee’s sole remedy shall be an action for specific performance or

injunction, and that such remedy shall be available only in those cases in

which the Port has in fact acted unreasonably and has expressly agreed in

writing not unreasonably to withhold its consent or may not unreasonably

withhold its consent as a rotter of law.

Section 9. i0 - Notices: All notices required under this Lease shall

be deemed to be properly served if served personally or sent by certified

mail to the last address previously furnished by the parties hereto.

Until hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at The Port of Portland, Post Office Box 3529,

Portland, Oregon 97208, or served personally at 5555 N. Channel Ave.,

Bldg. 50, Portland, Oregon, 97217, and to the Lessee at 5555 N. Channel

Avenue, Bldg 72, Portland, OR 97217. Date of Service of such notice is

date such notice is personally served or deposited in a post office of the

United States Post Office Department, postage prepaid.
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Section 9.11 - Modification: Any modification of the Lease shall be

mutually agreed upon and reduced to writing and shall not be effective

until signed by the parties hereto.

Section 9.12 - No Benefit to Tnird Parties: The Port and the Lessee

are the only parties to this Lease and as such are the only parties

entitled to enforce its terms. Nothing in this Lease gives or shall be

construed to give or provide any benefit, direct, indirect, or otherwise

to third parties unless third persons are expressly described as intended

to be beneficiaries of its terms.

Section 9.13 - Admittance: The Port shall not be liable for the

consequences of admitting by pass-key or refusing to admit to said

Premises the Lessee or any of the Lessee’s agents or employees or other

persons clashing the right of admittance.

Section 9.14 - Regulations: The Port my, from time to time, adopt

and enforce rules and regulations with respect to the use of said

regulations.

Section 9.15 - Partial Invalidity: If any provision of this Lease or

the application thereof to any person or circumstance is at any time or to

any extent, held to be invalid or unenforceable, the remainder of this

lease, or t_he application of such provision to persons or circumstances

other than those to which it is held invalid or unenforceable, shall not
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be affected thereby, and each provision of this Lease shall be valid and

enforceable to the fullest extent permitted by law.

Section 9.16 - Survival: All agreements (including, but not limited

to, ir~emnification agreements) set forth in this Lease, the full

perfo~ of which are not required prior to the expiration or earlier

termination of t_his Lease, shall survive the expiration or earlier

termination of this lease and be fully enfo~le thereafter.

Section 9.17 - Entire Agreement: It is understood and agreed that

this instrument contains the entire Agreement between the parties hereto.

It is further understood and agreed by the Lessee that the Port and the

Port’s agents have made no representations or premises with respect to

this Agreement or the making or entry into this ~!reement, except as in

this Agreement expressly set forth, and that no claim or liability or

cause for termination shall be asserted by the lessee against the Port

for, and the Port shall not be liable by reason of, the breach of any

representations or premises not expressly stated in this Agreement, any

other oral agreement with the Port being expressly waived by the Lessee.
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IN WITNEgS WHEREOF, the parties hereto have subscribed their names.

/    XECU~VE DIRECTOR

The

WSI-BI0
o~/o~/9~
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RECEPI’ION AREAl
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OFF ICE

COI’,FEREN(:E ROOM

OFICE

OFFICE

OFFICE    OFFI  

OFFICE

OFFICE OFFICE

PORTLAND SH IP REPA IR YARD
BLDG. 10, AREA B

EX~{IBIT A
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EXHIBIT B

between the POR~ OF PORIT~AND and WEST STATE, INC. for the rental of the

improved space identified in Attachment A. For the authorized purpose of

the above lease, the following utilities shall be provided at the stated

rates subject to change upon thirty days written notice by the Port.

Monthly Utilities

Space Sq. Ft. Rate Amount Provided

Bldg i0 6800 $. 15/SF $i, 020 Electricity,
Office Water and Sewer

Telephone service, refuse collection, and janitorial services are the
responsibility of the Lessee.

ACKNOWI~I~D:
Lessee)’ s signature’
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D~.JARTIVIENT OF THE NAVY.
BUREAU OF YARDS AND DOCKS

WASHINGTON 25, D.C.

Th~ Po~t of Po#tland
Portland, O~egon

Subj :<i    Lease

Gentlemen:

As an amendment to the subject lea~e~ it is directed that the £ol-
lowing chaages be inserted i~ and made a p~rt of s~id le~se effec-
tive 1 January 1R55.

A The exp~rat_on date of the lease set forth in A~ticle 1
is he~eb7 extended to and including 31 ~cember 1959.

B. A~ticle 3 is hereb~~ deleted and the following substituted
in lieu themeof:

"Ren___~t. The Lessee shall p~ to the Government the hi~est
annual rental based upon eithe~ of the following methods of compu-
tation.. .    ’~:~,~ / ~

Au annua! rental consisting of pa~nent of a sum
equal to forty percent of the foilo~i~g amounts
fo~ each vessel d~docked, less the cost to the
Lessee of procuming and maintaining marine float-

~ ~d~dock insurance coverage in the amount of
 982,000:

Size of VesseI Haul Da.~

1500 tons and up
unde~ 1500 tons
Minim~amount pem d~ydocking

.20/~oss tonil.50/l~_u.~t.
$1oo.oo

~!.lS~g~oss ton
.25/iin.ft.

(b) $8,000 a 7ear.

The amounts set forth inSectlon (a) of this a~ticle
shal! be subject to adjustment b~ negotiation~ between the parties~
fo~ each succeeding 2eam of this lease; provided that~ eithe~ p~ty
must notlf~ the other~ in w~iting~ on or before 15 July of any Feax~
of this league of its intent to request adjustment of sai~ .amounts

-- I
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for the succeeding ~,ea_~. in the event the parties a~e unable to
agree as to the .~mounts unde~~ Section (a) of this article £o3 the
£o~thcoming ~ear~ the amo~uts set fort_~ herein shall ~emain in
effect, The annual rehtal shall be pgid b~ the Lessee om o~ be-
_~o~e 31 ~ce~oe~ R~ ~nd. shall continue thereafter on each 31st
day of’ Decembe~ of thi~ lease."

C. J~t!c!e ~(b)(!) is hereby deleted and the £ollo~ing s~n-
stituted in lleu the~eo~:

(i)"The Lessee~ at its expense, shall perform the work
outlined in this A~tlcle. At the t~-~e of each arn~ua.! iasPection
the d~:~dock shall be careened in its opemat:Lug berth to the g~eat-
est ~gle possible to expose as much as possible of the exterio~
undem ~ate~ hull. All dete.~!o~ation~to the P~all and the paint
co~ting shall be mepai_~ed in all a~eas ~hich can be reached ~{hile
the dock is oa_~eened. If the Contmaeting Office_~ dete~mines~ on
the basis of the ~uspection du~ing careening that serious deter--
io~ation ma~ exist in the nnde~watem a~eas which caz~ot be exposed
by ca~eening~ one end section of the dmy dock shall be d~docked
and all .dete~!o~atlon to its ~a~de~eter hull and p~int coatings
sh~_ll be co~ecteg, If no. sections of the ~[~:deck h~ve been docked
pz~!oz~ to 31 Decembe_~ 1938~ then one end section of the dock shall
be ~ydocked dum~n~g the fifth ~-ea~ (1959} ef this lease extension
mud all dete-~!o~.~aPion of its ~ude~ate~ hull arid paint coating
shall be corrected; ~d if the. Ccont~emting Offlce~ detemmines~ on
the basis of the condition of the undez~atem hull of the one sec-
tion ~c~ked (elthem as a _~esult o~ the c~eening !~spect!on er
in accord~uce ~ith the fifth ~-ea~ docking .~equi~em@nt~ that serious
deterioration of the ~nderwatem a~eas of the t~o ~emaining sections
ma~~ exist, these t~-o sections shal! be. d~docked and all dete~io~0~-
tion to the hull and the p~Lut coatings thereon shall be cox~ected.
if. p~s~uant to the d~ection of the Contracting 0£fice~ all sec-
ti~n~ of the d~ydock h~ve ~ot been d~[docked duming the tez~m of
t~s lease extenslon~ then the ~ssee shall pa~ to the -Gover~ment~
on om befo.~e 31 Decembe~ 1959, a s~mm equal to the estimated cost
of d~i~dock~]~g (excluding ~u2 .~epa!~ o~ painting of° the ~emaining
section or sections net d~docked)o T~is estimated cost ~ill be
detez~Ined by a~e~ment between the Contracting Officer and the Les-
see ~d. in the event the pa~ties a~e ~mable to ag~ee-,~ ~n~ dispute
shall b~ resolved in acco~dance with the provisions of ~-~ticle Rl(e)
ef the lease. All o£ the p_~ovlsions of tl~_~s lease shall ~emain in
full force and effect du~Ing all d~5~docklng periods. The b~sis fo~
determining the necesslt[~- fore d~docking ~ill be considerations such
as the follo~{ing: (1) Dete_~ioration of the paint coat.inS ~hen the.
coating on ~5% o~ mo~e of th~ enti~e a~ea o~ on .a horizontal or
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ve~.tic~l localized &tea such as a ~trske plate o~ a~eas oppos:!te
pilling has dlsinteg~ated to the extent that it l~as disappeared
or can be~ ~eatl~ ~emoved b~ scraping as det~mined b~f selective
spot chec.,<Ing~ (2) De~te~io~atlon of the hull when thence a~e col-
lections of pits 1/8 inch o~ more in depth or when P!tting of
lesse~ de~th is ge~er-ally p~esent ove~ the entire Underwater sa~ea~
c~ ove~ a leeal!zed portion the~eo£ such as a~ enti~e str~k~ o~
str~=e plate."

D. ~ticle 5 is hereo3 deleted,~

~. ~tlcl 7(a) is hereby deleted ~d the following substi-
tuted in l~eu the~eof:

(a) "The Lessee shall p~ocure end m~intaln at its own ex-
pense machine floating d~dock insurance coverage in the amount of
~;9~.982~000. Howeve~ in the event that the ~enta! is computed ~h~
accordance ~ith the p~ov!~ions of A~tic!e ~(~) of t~s ~en~nent~_
then the cost to the Cont~oto~ of p~ocu~Ing ~d ma~ta~g the
inm~ce ~equi~,ed he~eunde~ sh~l be ~e.ducte~        " ~om the su~ ,,equal
to ~0% of all ~o~ts to be paid to the ~ve~nment as ~ent.

F. Delete Ar4~icle Rl(c) ~d substitute ~The Lessee warrants
that no pe~son or agenc[v has been emplo~ed o~ ~etained to solicit
or secure this lease upon ~ agreement o~ ~de~st~d~g fo.~ a com-
~ssion~ pe~enbage~ brokel~age~ o~ cont~ugent fee. e~cept!ng bona
i~ide entolo~ees or bona fide established co~ercial agencies
t~ned b~ ~the Lessee fom the pu~pome of ~ecu~!ng b~sinems. For
breach o~ ~violation of thia w~r~tT~ the Government sh~l hav~
the ~ght to ~unul this lease w~hout liabiiit~ om ~ its discme-
t!on to ~equime the Lessee to pa~ ~ ad~tion to the ~ental~ the
full amo~t o~ such co~ssion~ pe~centage~ bmokem~ o~ contingent

G. The ~ ~iowing clause is ennexed hez~to and made
this lease as ~t!cle R3:

~The Lessee shal! submit month!i.~ schedules of ~essels
drydocked -and }~ili ma~tain adequate records to enable the
zant ~co~t inspection services to ve~if~y- the accu~ac~ of same, With-
in 90 davis s2tem- the end of each lease ~ea~ the Lessee shall submit
detail statements }zith ~,uppomting data of a.li vessels dr~docked
during ssid lease

This mmendment is e£fective as o£~ 1 Januar~ 1955. ~! ~Ights and
obligations of the parties m~dem a~.F pmior notices o~ letters of
extension az~e sup.e~seded ~d merged into this extension. ~cept as
hemeln modified the te~ms and provisions of the basic lease shall
~emain in full fo~ce and effect.
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~he partake hereto have executed this
agreement a~ of’ the day and ~ea-~ first above w~±tten.

~erz~ trull~~ ~ou~s,

W. E. DA¥!DSOiq~

Civil Enginee~
For Chief, Bbu~e~u

At:C~ ~. December 20

W. L. WILL~, P~IDENT
T~ PORT OF PORT~ COI~ISSION

u0    The Comptmoller General

CO - Bureau Cont~act
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LEASE OF FLOATING DRYDOCK YFD 69

THIS LE~E, made aad entered into ms of the let day of

December~ 19~9~ bv and bet~een the UNITF!) STATES OF AMERICA (herein-
after c~!led the "Gove~n~~’’~ ~ represented by ~e C~ OF T~
B~U OF Y~DS ~ DOC~DEPART~S~T 0F ~ NA~, ~here~nafte~ c~l],d
the "Cont~t!~ Offlcer")~ ~d ~ FORT 0~ PORT~, a m~Icipal~

the laws of the Statecorporation c~e~ted by ~d exlst~ ~der,,)
of ~egon (hereln~ter c~lled ~e Lessee ~

WIr~NES~.oE_H THAT :

Whe~eas~ the Government is owner of ~ I~,000 ton lifting.
capacity fio~tlng drydock deslgu~ted ~s YFDo69~ now located at

the Swan Isl~n.d Sh,l, pya~6, Portland, 0~egon ~herelnafter .refe~_re.d.
to as. the :’d~ydock. , which ter0m shall include the drydoc~ arts
appu~tenances~ accessorles~ machinery~ equlpment~ tools, instruments
and materi~ls located thereon)~ and

Whereas~ ~e Secretary of the Navy has determlued that this
drydock !s not surplus to the needs of the Dep~rtment of the
within the meaning of the Fedemal Property ~nd Adm~tnlstmative
Services Act of 1949 (Public Law 3.52 81st Congress) but is not.~
fo~’e the time be~m~, ~equlmed for public use~

Wherea~ in the Judgment of the Sec~et~Y of the N~vy~ the
eke~:utlon of this lease wil! be ~dvant~eeus to the Govern~,ent’s
In~er~ts and is in the interests o~ ~he N~tional Defense~

", NOW~ TKER~0RE~ in consideration of the premises and of the
te’e~s, covenants and conditions h8re~ter set forth, ~e p~t!es
he~eto do hereby ~ee as foll~s:

Article i. Scope mud Te~m of Lease. The Government hereby
~ the lessee the drydoc~for a term of five years commenci~$ with
~the effective date hereof a~d continuing until December i~ 1954o

Article 2o Use s~d ~ratlon. The drydoek shall be operated by
the--h-~see in a~~ing the p~ctices and stsmdards of
care no~lly e~ioyed ~ the operation of s~il~ ~ydocks ~d In
acco~d~ce ~ith the operat~g ~a~l of ~u~ docks Issued by the
Bureau of Yards ~d Dooks~Department of the Navy~e Lessee saall cper~
ate t~ ~ydock only ~. the Sw~ Isl~d Sh~p~d, Po~tl~d., ~egon~
~less othe~ise auth~Ized by ~e O~t~ct~ Offlce~.

A~tlcle 3~ Rent° The Lessee shall pay to the Government an ann~al
~t~i~0f~~.00 payable annually in advamce com~gnclng ~ith
the date of this lease.
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A~le 4. General Nainten~nce. (a) The Lessee shall at its o~n
expense protect, pre.~erve and maintain the drydook (e~xcept for
the items of s~cial ~te~ce provided ~ Article 5), ~ go~
o~r ~d condition as directed by the C~t~a~ti~ Offlee~ ~d ~II
~e a~l ~epai~s ~ ~eplace~mts ~i~ such ~ts ~~i~s as
~all be approved ~ ~e Contr~eti~ Office~ so as to ass~ ~e
~ availability ~d use~l~ss of ~e d~ock at all t~s. ~e
f~l decision as to the mainten~ce ~d ~ep~ ~ork ~ich s~ll be
accomplished by the Lessee ~d the t~e of acco~lls~nt shall be
~de by ~e Contracting Officer. Upon the expiration o~ te~tAon
of this ~lease~ ~e Lessee s~ll ret~n ~e d~oek to ~e ~~nt
in as good condition as ~en recelved~ ~aso~ble ~e~d te~ ~d
~y ~oss o~ d~ fo~ ~hich the Lessee is not liable ~~der ex~
eepted.

(b) Joint annual inspections, and such other inspections as may
be determined necessary by the Contrac$1ng Officer, shall be made of
th~ material condition of the d~ydock., its maChlne~y and equipment
the Cont~actlng Officer and the Lessee, afte~¯ ~hlch the Contracting
Offlce~ may issue inst~uctlons to the Lessee for the performance of
such maintenance work as is considered necessary. Compliance ~Ith
Instructions, however, shal! not in itself b~ const~ue~d ~ complete
fu]f~Im~nt ef the Lessee’s obligation to protect, p~ese~ve and maintain
~he dry~ock. In genera!, the type of maintenance ~o~k ~hi~h ~ill be
~equi~ed in connection with the d~do~k includes, but is not limited
to. the fo~lo~Ing~.

At the tlm~ o~ each annual inspection the drydock shall
be careene~ in it~ operating berth sufflci~nt!F to exp~e
as much a~ possible of the exterior unde~ater hull in
o~der to determine its condition. When the inspection
by careening dlsclo~es dete~ioratlon of the underwater
e~te~ior hull or thepaint coatings the~@~n the d~ydock
shall be d~jdocke~. Eo~ever, the drydock shall be dry~
docked only once du~ing the term of this lease~ as a
requi~m~nt of general maintenance under this A~tlcle ~.
N~cessary repalr~ to unde~ater hull and othe~ unde~ate~
parts including p~Intlng shall be made ~u~Ing the dry--
docking period.

(ll) ~aintain all above ~ateP hull work~ and painting, ex~
terlor and Int~rlor, including ballast tanks, in good~

con~itlon.

(ill) Accomplish equipment repairs and ~place~nts to keep
all dr~dock equipment in ~ood ope~atlng ¢ondltion.

(iv) Replace deteriorated keel and bilg~ blocks.

(v) Operate for approximately a thirty (30) minute period
every thirty (30) days, all drydock equipment ~nlch is
net in ~egular use°

Article 5. Special Nalntenance. The Lessee shall, am ~equi~ed .by
the Contracting    ice~, pe~ o~ ~e i~ms of special ~te~o~
~et ~orth ~ E~iblt "A", ~ch is attached ~to ~ ~de a ~

PSY100008371



Lessee sha]~, no% be obligated ~o expend ove~ ~ Zeal of ~hls
,]ease fio~ di~eet labo~ i~tel~!als and eq~ent rentals

excess of ~?~,000.00 (~e~~ftsr ~efe:*~O
~te~nc~ ~squ~.~ement"). !f at the ezp!~atlon of ~is lease
tota~ of aVp~oved expendlt~mes by,the ~see for the s~cla].
ten.co requl~e~ent is less ~sn $3~,000.00, the ~n%e~nded bal~ee
~hsl] be paid to the Oove~ent.

~e --~--.~%~e-~-~e~sTy liable fo.w all loss or dsi~age to the d~y~
dock an4 the Lessee shall upon demand and~ .at the slectlon of the ~on-
¯ trsctlng Officer, either compensate the Sovern~ent in full for such
loss or 8amage, or rebui~d~ r~place or ~sl)air any item of the d~doek
so lost or damageS. However, the Lessee"s liability heralder, shall

.not exceed $W.,9~2,000,00.

~ (a) The Lessee shal! p~ecume ~ad maintain
mman~e coverage acceptable to the Govemnm~nt0

(b) Except as othe~ise speciflca~ly provided he~In; all
insurance required by this lease tO be ca.~ri~d by the Lessee on
~ry~.ock sha~ be fO~ ~uch perils of time, ~d ~ith such

-as the Department ~y f~om t~ to t~ ~easo~ab~y req~re or
prove ~d shall contain p~’ovlslon for t~ty (30) days prO.or notice
to the Office o9 Nava~ Materia!, I~um~ce B~anch~ Wash~gton
~ the event of c~ncel~ation of the policy on the ~rt of the
A certificate of ~s~ce or a ce~tlfied copy of each policy of
sumance t~en out hereunder s~ll be deposited p~ompt~y with said
Insurance Bm~ch. ~e ~ssee agnes t~t~ not less th~ ~i~ty (~0)
~ays p~!or to the expl~atlon of ~y ~s~ce rsqulmed by this lease
to be c~led by the Lessee on the drydock~ It ~ill deliVe~ to said
Insurance Broth a certificate of insur~ce o~ a ce~tlfled copy of
each renewal policy to covem the s~e ~Isks. Each such policy of
Insulate shall n~o the ~ssee ~ the United States of ~erica
(Department of the Na~) as the ~s~,ed ~d sha~l c~ta~ a loss pay-
able c~aus~ ~ad~g subs~tla~ly as follows: "Loss~ If ~y,
this Policy s~ll be adjusted ~ith The Port ef Po~tl~d, ~ t~ pro-
ceeds, at the direction of the Gover~ent~ ~II be ~yable to
Port of Portl~d, ~y proceeds not paid to The Port of Portl~ s~ll
be payable to ~e T~eas~er of ~e U~ted States of Ame21ca."

(c) The Lessee shall procure ~d maintain at its o~rn expense,
wlth respect to its use or maintenance of the d~ydock, ~orkmen’s com-
pensation, employer’s liability and bodily injury Insu~ance~ ex~
third par~y propert~ damage insurance. Each such policy of insurance
shall b~ app.woved by the Insurance Branch of the Off£ee of Naval Mate~
rlal, Department of the Navy, Washington 25; D. Co

Article 8. Term~,natlon. This lea~e may be terminated by the Gov~
~e--~~~~ to the expiration of th~ t~n hereof~

(a) During any national emergency declared by the P~esldent
or C ong~e.ss ~
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ever ~he S~c~.et~_my <.:.f. Zne ~s,vy shal! dete~ine that the
te~e~ts 9f national ~.efense so ~equi~e;

(c) ..:~on’def’a~lt by -~e ~ssee ~ O~l~ with ~ny of
t~ c~~ts~ .~gr~ements~ stlpui~ti~s o~ e~dlti~ of.~
this lea~. In sUCh. event, the Gove~msnt %~thout
of and tn addition to ~:~ch othe~~ rights ~s It ~aF have,
~ (i) t~ke poss@oslon c~. the d~Fdgck whe~eve[e i~o~d .with
om ~l.tnoutp/~ooess ef law, ~d 8~iI not be liable ~ d~m-
aSes or otherwise by ~eason of such isolation and
of po:~sess!on~ o~ (~1) pePf’o~m ~y such cove~.%,
stip’~atlon o~ con~itlon or. pa~t ~eof on ~If of the
~SSge ~d c~mge all Cost ~d e~ense thereof ’(inolhdin=
overhead) to the ~ssee~ ~e dete~m~at!on of this
by repletion o~ the taki~ o~. recovering possess£<rn of
~ ~ydock bT the Gove~nt s~lI not deprive the. Govern-,.
ment o~" ~y ~,oti~ ~IF~t ~ ~emedy against t~e’ ~see
possesslon~ ~ent o~ damage no~ s~li ~eceipt oF rent afte~
defa~dt by the Lessee be dee~d ~ waive~ o£ de~t

~ : Te~Inatien "~ the. Lessee ; This le~e ~F ~ terminated

Contl~ac~ing 0fflce~,                                           ~-zo-Ilded ~      ho~ever~ In the even~ of such                                 ..
Zemmi~tlon the ~ssee shall ~.:,et~n the d~ydock to the Oove~nt

requ!l~ed ~ Article 16.

Am%Icle I00 T~xatIun~ In the event that as a ~esult of any futn.~e
A-g~-r0~f--~6}~~-’~gc t Ing Gove~ment-o~ed property to taxation
t~xe~ assess~nts, o~ slmi!a~ c~es a~e i~sed by State or loca!
auth0mlt!es ~ the p~oFsmty leased heme~dem (o~s~ th~ ~on
~ssee’s pos’s~ss~y ~terest theme!n), t~ Oont~acti~ offlce~
te~ste this le~se, om ~equlme the ~essee to paF the s~ "~en du~
a~ payable ~ ~ch event~ this le~se
ac~lish ~ equltab~e ~educti~ la the ~ental p~ovlded fo~ hemein~
~c~~ med~ctlon ~II not~ be g~eatem th~~- the ~m~t of such t~es~
assesemen’cs, ~ s~mil~~ ch~ges: P~ovided, that;
~e p~tles .hemeto ~e ~ab~e to ~~ ~~ 90 ~ays ~om the d~te
of t~ i~oslti~ of ~ch t~xes, assessments, ~ s~l~m cha~s, on
a ~ental w~ch, ~ ~e option o9 the Contm~ct~ 0fflce~ c~stitutes
a measonabls ~et~n to ~e Government on ~ ~eased pro~t~; then,
In such event~, the Contm~cti~ Offlcem sBal~ bays t~ right to de-
te~ the ~o~t of the rental~
i~ ~ ~he ~ssee~ subject to ap~al

A~ticle II. Altematlons Removal and~Inventom . (a) No substsati~l

~de to the d~ydock
without thepmlom ~r~itten consent of t~ O~sot~ Of~oe?. All
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to t~ ~doek~ except ~ose Ite~ of pe~s~ ~r~y ~~~.~.~

dee~d ~doned ~ the ~ee ~ ~y ~ ~ed ~ disposed of ~ ~
Gov~nt ~ ~ ~r ~tsoeve~ ~~t liability o~ ~y obll-
~atlo~ to ~cco~t to t~ ~ssee the~eFo~.

(b) Inventory. On or immediately prlo~ to the date of this
lease~ the p~---~i~S ~e~eto sh~ll ~ke a f~l ~d ~o~lete ~vent~y
of all po~,t~ble tools ~d ~st~nts ~nd ~II o~s~Ble s~plieB
~d ~te~i~!s of the Gove~t t~n on b~d ~e d~dook. ~ ~
i~edlately ~I~9 to the e~atlon om te~ti~ of this lease~
the p~ties sh~ll ~ a slmi!~ ~vento~. ~ ~ssee~ st its
ex~nss~ s~l p~tly delive~ on boamd ~e ~dock~ such p~t~ble
tool~ o~ ~st~nts om su~ cons~ble s~plles ~ ~te~isls ae
sh~ll ~ ~qui~ed to meet ~ defloi~cF ei~r se to q~ti~ ~
q~llty ~sclosed by ~e latte~ invent~y. In ~e event t~ ~ven-
to~y ~n ~ e~im~ti~ or te~nation o~ this le~se dlsolo~es
~ excess q~tity of portable tools o~ ~st~nts ~ constable
~t~lals ~ supplles~ ~e ~ssee ~y remove such excess q~tlt~ ~nd,
~ t~sb~ence of p~t ~emovs~ the~of, title to s~h excess q~-
tlty s~ll ~e~ vest ~ ~.e G~e~nt.
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A~ti~le ._l~.~_ Mover,.ant of Dock. An}i ~ov~ment of the d~ydock sh~~,.’.], be
~t the sole expense of the ~’r~see ~d shall be conducted in e~ccerd-
ante with rules and ~egulatio.us p~esc~,Ibed in advance of the
~ent by the Contracting Offloe~-o

A~tlcle 16. Return of Dr~dock. ~q~e Lessee at its o~n expense,
sh~ upon the exp~.:matlon or ohher termir~tlon of this le~se ~,eturn
the dmydook to the Gove~nmen.t ~t Po~tlsad.~ ~_~egon~

A:et!cle l?o Performance Bond° ~e.Lessee shall fu~nlsh ~ pe~-formance
~6~m~de~ ~ ~h-~ ~-~-~_-~um of ~225,00o.0o, said bond to be sat.-
Isfactomy in al! mespects to the Cont~actlng 0fflce~,

A~tlcle 18o Survival. This lease shall be binding upon the Lessee,

Article 19. Totgi L~struction of lh~ydOcko In th~ event that the

rent ahall terminate, an~ the rental requi~ed hereunder shall be
prorated as of the date of such destruction.

Article 20° Government Access to the Dr_~ydocko The .Contraoti~.g Officex,
s-~ii h~ve- ~occ-~ K~ ~ ~4as6n~bie~.~m~s ~-6 the d~ ydock0

A~ticle 21. General P~ovisions, (a) Fail~re of Government to Insist

o~ mo~e ~steacee~ upon perforce of ~y of the te~s, coven~ts or
conditions of this lemse s~ll not be construed as a ~-~alve~ o~ ~e!In-
quls~nt o[ t~ Gove~nt’s ~i~t to ~e fut~e perforce of any
such te~ cove~ts e~ conditions ~d t~ ~ssee’s obllgati~s ~
~espect of such furze pe~fo~e ~ll continue ~ f~ll fo~ce ~d
effect~ ~d the ~ecelpt ~nd accept~ce of ~ent shall not be dee~d
to be a walve~ of ~y b~e~ch o~ default by ~ssee oS ~y ~ovlslon of
~is lease nor shall it Invalld~te o~ !~alr the efflcscy of ~y te:~-
ruination or notIce of te~.n~tlon ~re~der ~ess expressl~ so a~eed
in ~Itlng by the Contr~ctlng 0fflce~.

(b) Transfer of Cont~Cto Neither this le~se no~ amy inter-
est he~ein s~~~’¢~ ~slg~ed by the Lsssee, either vol-
¯ ~t~!ly o~ by ope~ati~ of !~ except ~ the ~itten consent of
the Gontm~ot~ 0ffloer nora s~ll ~ item of ~e ~ydock or p~t
the~of be sub-le~sed o~ o~e~wise ~de ~veilable by the ~ssee to
~y third p~ty ~ p~tles ~Ithout such ~Itten consent.

(e) Coven~t against 0ontlng.ent Fees, The Lessee ~rrauts.
that it ..h~s no-~~~ ~ peak-onto solicit ox’ sec~e t~s le~se
~on ~y ~ee~nt f~ ~ e~ssi~ percentage~ b~o~~
ti~t fee. ~e~ of ~is ~r~ty ~!i give
~i~t to ~ this le~se~ ~., ~ its disc~etlon~ to ~ecover

-6-
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figment fee in addition to the eons~deratlon he~eln set fourth. This
~J~m~ant~ shall not appl~ to ~c~mnls~ion~ pa~ble by the Lessee upon
contracts or sgle~ secua’,ed or m~de th~-~eugja bona fide established
mercia& o~¯ se?.!i~ agencies ~intalned by the Lessee f~ the purpose of
secu~ing bus~ness o

(d) 0fflcia~ . not to Benefit° No member, of or Delegate to
Cong~ess, or }~eq~-iqfe~ -~0-~-~.o-n-~=. ~:,al! be a~r~itted to shy sbsme
o~ past of this ].e~e or to any benefit th~at m&~ ea~Ise therefrom,
but this provision .~hal! not be construed t0o extend to this lease
if m~de ~.ntth a co~,pc~atI.on for its ge~’.~e~al benefit.

(e) ~e_qs. Except as othez,~Ise specifically ~rovlded
he~’ein, all disputes concerning questi~s of fact arising %uader this
le~.~.e shall be decided by the Chief o~~ t1%e Bureau of Y~rds and Docks
or his duly authorized representatIve~ subject to written appeal to
the Secret~y of the N~_,vy o~. his dul’y authorized repz~esentatlve by
the Lessee within ~ni.~t,w (30) d~ys a~te~ receipt by the Lessee of the
w~,Itten decision of the Ohm.el of the B~}e~u of Ya~d~ ~:~d Docks. The
decision of the Secretsa~y o~ his ~ul7 authorized repre~entatlve ~.~il!
be fi~l and conclusive upon the p&etles he~etoo The existence or
pendency Of any dispute shal! not excuse the Lessee from the contin-
ued perfo~m~nce of it8 obllgation~ hereunde.~

,,(f) G0~e~nt Representatlv~. The te~ms "Secretary of the
Na~-"~ Chte~ of the N~-~~d-~ and Docks", and "Contracting
Officem" include their respective successoms and ~utbo~Ized rep?e-
sentatives.

(g) Lmbor Provisions. (i) TDe Lessee shall not employ, in
the performance of’any wo~k required to be performed unde~ this lease,
any person unde~goO~g sentence of !~rlso~nt at

(ll) The Lessee agrees to insert the followln~ clause
in all subcontracts hereunde~ ~!th ~r~vate persons o~ firms:

"No laborer or m~chanlc doing any part of the ~ork
required to be pe~foz~med unde~ thlsc~ntract, in the e~loy of t~
Co~mcto~~subcont~actor contr~ctlzg for ~y ~t of said work~
sh~ll be ~eq~red or pe~tted to ~or~ m~e t~ eight ho~s In ~7
one c~end~ ~y up~ such work at t~ si~ ~e~eof, except upon
the condition t~t con~ensatlon Is pe.id to su~ labo~e~ or mec~ic
In ~ccord~nce ~th the p~ov!oi~s of this sub-pa~a~aph (ll). ~e
w~es of eve~ labo~er ~d ~c~alc e~ployed by the Contra~to~ or a~
subcontract~ ~g~ged ~m the perfor~uce of work requimed ~de~ this
con~ct~l~c~uted ~ a b~sic ~ ~ate of ei~t ho~s pe~ day
~d ~ork ~ excess of ei~t ho~s per day Is pe~tted onl~ upon the
condition t~t every such labo~e~ ~d ~c~ic s~!l be comp~sated
fo~ all ho~s worked In excess of ei~t ho~s ~ day at not lees
th~ one ~d one-~ t~s ~e basic ~ate ,of ~y,, F~ each viola-

tlon of the ~eeulre~nts of this sub-p~aph (i~ ~ penal~y of
Five Doll~s ($5.00) s~ll be i~osed ~ t~Con~actor foreach lab-
o~er or~ch~ic for every calend~ day In~ such e~lo~e is
mequ~ed o~ pe~tted to labom mo~e ~ ei~t ho~s ~on said ~omk
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~Ithout ~’ec.~Ivi~ compen~atlon co~nput.ed In ~cco.~d~.c~ ~,~It~ ~is sub.
~a~aph (ll), ~d ~ll penalties t~us i~osed s~ll be ~eld for
~e use ~d benefit of the Gove~nt: P~o~ded~ ~at this sti~.-
ti~ s~l be subject ~ all ~esoects to the exceptions ~d provisi~
of ~ Act of.J~e 19, 1912 (U. ~ Code~ Title 40~ Sections 324 ~d
325) relgti~ to h~m of ~.~bo~ ~ modified by the provisions ~
Section 303 of Public L~ No. ~I~ 76th Co~e:~a, approved September
9~ 1940~ ~elatlng to c~pensatlon fo~ overtlme’~"

(iii) The Lessee~ in perfor.~.~!~ the work required to be
pe~fo~ned under this le~se~ shal!not discriminate against auy
e~lo~e or applicant fo~~ employment L-~cause of ~ace~ c~eed~ colo~
o~ nation~! origin. Al! ~bcont~,~.ots ~de ’~de~ this-lea~e shall
c~t~ slmi!~, provi~Ions~ For the p~pose of this ~ticle~ sub-
contract ~.II be dee~ed to include ~! p~ch~[~e or(le~s ~d ag~ee-
monte to perform all o~ ~my p~t of the wo~ o~~ to ~uai~ or f~nlsh
~ ~tlcle required for tb~ perflor~ce of ~o~k to ~ perfo~d
~de~~ tl~s ].ease, except purchase o~ders o~ agreements for the fi~-
nishi~ of ~t~d~d co~rclal az-ticles or ra~ ~te~lals.

(h) Notices. No notice, orde.~ dlrectlo~, determlna$1on,
requi~ement~ consent or app~oval under this lease shall be of
effect unless ~a ~r~Itlngo

Article 29. P~_~ungnt. All p~,~n~ts under this lea,~e shall be by
check ~de payable to the Trea~urer of the United States ~.d
livered to the 0fficer-ln-Ch~r~e of Contract N0~-19744~ Thirteenth
N~val District~ Seattle~ Washlngt~.u~

Thi~ ]ease is entered into pursuant to the authority
Public Law 36~, 80th Ccngres~ ~61 Star. 774).

IN WITNESS WITEREOF~ the pa~tles hereto have executed this lease
as of the day and year first above wr!tten~

UNITED STATE3 OF A~RICA

For Chief of Bureau of ~a~ds
and D~k~, Department o~ the
Navy o

PORT ~ P~T~

~.ca " e

-8
Pot tland, Oregon

9m osoe

PSY100008377



o~ the ~,.~por~.~;ion named ~.~ Les~;ee, In the forego.~.ng lease.~ that
~.~Tz~-~-~~, ~,ho Bign,.~d the lease on behalf of ~e Lessee wa~
then ~ ~, ofi-s, aid co~poratxon~ that said lease ~.s duly
si~ed fo~~ ~d In beha3.f of said coPpo~atlon by au~oPity of its
gove~n~.ng bod’2 and Is within the aco~ of its corporate powers.
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1 ~ Initials but not ~u~t o~ ~b~nt, 10~oz~ane~ of %he
follo~n~ ~

~,~ (~)

(~)

~e~
top
Re~o~l ~ ele~
~t~
fill~ of
Cle~
bet~n
eo~~ent~ ~ ~ov~l of all ~te~ f~ ~e ~oy~

Re~i~ of eont~ol
~e~ of OO~Oatlo~
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DEPART,~,dENT OF THE NAVY
BUREAU OF YARD.~ AND mOCKS

WASHt.NGTON 25, D.C. IN REPLY REFER TO
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DEPARTMENT OF THE NAVY
BUREAU OF YARDS A,.IqD DOCKS

WASHINGTOt’4 25, D. IN REPLY REFER TO

Po~tls~.d~

Lease

Gentlemen

The subject lease is he~eb~ extended f~em i D~embe~ i~ to
~ud ~-neluding ~i ~ce~ube~ 195, o

~xeep~ as hez~in ~odlfied, the te~-~ and r~r~vis±on~ of the
basic lease shall ~emain iL~.~, full fc~e a~ effect o

Fo~ C~ef~ Bumeau of
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¯L ASE FLOATING DRYDOOE 69

~T~IS LEASE,, made end entered into as of the Ist day
Decem~ !9~9~. by~e~d ~t~n ~ ~I~ STA~ OF ~CA (~e~-
~ete~ cai~ed the~"Gove~en$"~, ~e~esented ~ ~e~ ~
B~U OF Y~S "~ DOC~ DEP~T~ 0F ~ NA~ff, ~herelnafte~ called
t~. "Oontwaet~ 0fflcem")~ ~d ~ PORT OF P~~; a
cO, option c~e&ted by ~d exist~g ~dem t~ !aws of the Sta~

WIT~.rESSETH THAT

. ~.eve_=as~ the Gevez~mment iS
capacity rlo~t~ug~d~ydock desisted as
~he S~ !~d Sh~py~d
~c ~s. t~ "~ydock.., ~nleh te~ s~ll include
app~t~ces~ ~cesso~les~ ~ch~e~, equip~nt~ t~is~
~d ~terials located

~ne~eas ~ ~e- Se~e~y
~dock Is not s~!us to
~i~ the ~an~ of ~e Fedema!
Se~!ces Act of 1949 (Public ~w 152 81st Co~ss) ~t is not~
for~ the ti~ be~ req~d fo~ ~lic use, ~d

Whereas~ In the judgment of the Se~etez~y of the Navy~ ~’~
execution of tl~is lease ~il! ~ adv~ts~o~ to the ~vez~t,s
~e~ests and is in ~e ~te~sts of ~ N~ti~! ~fense~

N~.. ~0~, ~ oonsld~ti~ of ~ ~mlses ~d Of the
te:~, coven~ts ~d c~dlt!ons he~~ set f~ ~he p~ties
hemeto do heme~ ~ee es x o_l~s.



Offiee~ ~F Issu@ ~st~tions to ~ ~ss@@ fOm ~

~fi!~nt of ~s ~ssee~s oblA~%i~ ~o p~sot~ ~@@@~ ~ ~~

to, t~ follo~ing~

At th~ tim~ of ~aeh ~umual !~oti~ the ~o~k ~hall
be ~a~ened ~ its

o~de~ to de~~e its eondlti~.

exte~io~ h~! or ths pa~t @~t~s t~~ ~ ~~k
shal! be d~ocke~. Ho~eveP~ ~e

~qui~nt of ~nemal
~ecessa~ mepai~s to

doek~

(il) M~data~u al! above ~ate~ hull ~o~k’amd palntlng~ ex-
te~Io~ ~ ~io~, ~el~g ballast t~s, ~ ~’"

(ill) Acocmpllsh equ&~ment
a!l dz~/doek equipment

(iv) Rsp!aee deteriorated k~l ~ bilg~ blo~km~

~ti_cle 5. Special Malmtenance. The Lessee
t~ ~ items of s~ial
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~n~a~l~n, ~lo~,s li~il£~y ~ bodily ~J~ ~o~~. ~
e~ll be approved ~ ~ ~na~oe ~ch of ~ O~ic~ of ~

(=)

|
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15~ Movement of Dock. ~ movement of the dmydock shall be

~th r~es ~d ~e~st!~s p~e~culbed ~ adv~e of ~
the C~t~et~ 0fflcer~

A~.tlcle 16. Ret~u/n% of L~O~ko The Lessee at it~ ~a ~xpemme,
~ upon the expi~-~f~---6~--6ther te~mir~tlen of thi~ Isa~e ~etumn
the .iwydock to the Government ~t Portland~ 0Pegono

~~~~uotlon of    dock. In the event that the "
sSe~ ." s llab~llt~~ fo~ -

~ent ~he~l.te~ate, an~ the rental ~equLred h~e~et ~ha!1.be
p~orate~ a~of the date of ~uch 8est~u~ti ~au.

A~ticle 20° Gove~m~nt Ag_~ss~_to ~~o The 0ontmaet~m~ 0ffioe~
s-B-~_ ~ve access at ail ~easoz~le-tlme~-to the dx~J’dock.

c~ti~s ~ ~hls le~se ~I not be o~s~d~ ~ w~i~ ~ ~l~-

su~ te~, covets ~ c~dltlons ~d ~ ~ssee~s obligati~ ~
~s~t .of such ~t~e ~fo~ce ~Ii o~t~,~ ~ ~i for~e ~

~tion or not!~ of ~~tion b~~d@~ ~ess e~ess!~ So

(b) T~usf@~ of O~t~zct. Nelthe~ this le~se no~ any Into~-

~t~y ~ bF o~t!~ of _~w~ ~cept ~ ~ ~itt~ c~sem~ of

t~ ~ s~-~a~ ~ o~ise ~e available "~ ~ ~ssee ~
~F ~ra ~ty or ~ties ~th~t such ~it~ c~sent.

(e) Ooveasat a alm~t Conti~ ent Pees, %~ne Lessee %~a~2eats
t~t ~t ~ ~~on~-s~Icit o~ se~e ~s lease

m~t t~ ~ ~s le~e~ ~ ~ its ~so~tlc~ to ~eoov~ ~ ~

PSYlO0008390





%~Ithout ~,eceivlng compenss, tlcn compute& in aceordauce with ~is s~b--
~~aph (ii~ ~ ~d al! pe~l~les thus i~os~d s~ ~ ~~Id f~
t~ ~e ~d benefit of the Gove~nt~ P~o~ded~ ~t ~s s~ip~-
ti~ s~l ~ s~J~ot~ all.respects to ~ ex~ept~s ~d ~visi~
of ~ Act of.J~e 19, 1912 (U, S, C~e, Title ~0, ~@ti~s ~ ~d
~5) melat~ to h~s of labor, as ~d!~led ~ ~ ~~i~s.~
~tion 303 of ~bllc LK~ ~o.~I, 76th C~e~8, a~~ ~~
9, 19~0," ~elat~ to c~nsa.~ion for overti~ ~ ~

(li!) The Lessee, in perform~ the ~a~k req~i~ed to be
perfo~d unde~ t~s lease, ~all not dlscr~~
~lo~e o~ applic~t for e~lo~ent ~c~use of ra~, ~e~, colo~
~ halloa! o~ig~. Al! subcontracts ~e ~r ~s le~
c~~ simi!~¯ provisiens. Fo~ ~ p~ose of ~s ~Icle~
C~ct s~ll ~ de~d to ~c!u~ all ~~5e ~s
~nts to perfo~ ~Ii ~ ~y pe~t of ~e wo~, o~ to

~der ~s l~se~ except p~chase orders o~ ~~ts
nis~ of s~~d c~rcial amticle8 or raw

(h) Notices. No notlce~ omder, directlo~
requirement, c~nsent o~ approval under this lease s~ll be
effect u~less tu writing.

Article 22, Pa~ent. All p~.vments under this le~e ah~l be by
~ m~de pa~ble to ~e ~eae~e~ of ~ ~d S~s ~ ~-
livened to ~he Offlcer-~-~arge of 0ont~a~t N~-I~, ~~~
N~v~I District, S@~ttle~ Wash!~ton.

This lease is entered into pumsuant to the authority of
Public Law 36~, 80th Congress (61Stato 77~).

IN WITNESSWI~EEOF, the paPtles hereto have executed this lease
as of the day and year first above written.

UNITED STATES OF ~MERICA

-8-
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of the             ,., n -,.~a , -: ..... :~.n .... fo.ve~!.~o:!~g lease~ that
~,~~~ ~no                                        ~!~nc--~ ~ ~. ~,~.~ !e~se on behalf.    .~ of the Lessee
then ~              ~ ~ of :,,~id ~,~,~n~,~-,~. that ~ald lease ~as dui~

~ove~n~n~ body ,:,:~n is ~-ithin the, ~.p~. of its co~pomate



DEPARTMENT OF THE NAVY
BUREAU OF" YARDS AND DOCKS

£VASHIHGTON 25, D. C,

Pe~tlaud~

%he t¢~:~.~ ~d p~ovi~:£o~ of the
full £°.oz~e ~,~ effect o
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D.EPAR’rMEN’I~,..,"’~ ,.’=" THE NAVY
~UREAU OP" YA!:{La’S AND DOCKS
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~-kC~j ~.~j~D ~ December 20~

THE PORT OF PC~tTk~,,ND CLiJ"ilSS~u
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THIS ,~;~z=~,~ made and entered %~.to as of the ~t day of

~oc~m.:De> ].9e9~ bT: ~..nd between the ~,.~.,~                            - -

the. "Conta’aetlng O-re~ ,~r" ) and T~ FOIST OF )ORT~ ~ a mm~ioipal
eovpo?~atlon creat~d bF ~d exi~t~u~ ~der.~he la~,¢s of the

o< Oregon (here~nal’te~ called tD.~ ~’Lessee

~uer-.eas the ,q-o:,,~’,~,ent ~.~. ow.t:e~ o’, ~ ~4~00 ton

" Port1~ztd O:t.egon (hereinafte~ refer-red
..... ~ ~,�~.-~ ,~h te~m si~lZ ~n~’:~ the d~ydockto ~&s. the 6r~aoc~ ~ ~ ....... -~~ -

m~d ~tez, lags looatod e~.~.,~.~. ~,~ ~. mud

Whe~eas~ ~ne $<~e~e-.tarF of ’the Na~ has doto~d tb~t th~
drydook Is ~’- sur’~lu~ to the needs of Zhe Dep~t~nt of the

~ ’- a .
~e~wice~ Act of 1999 (P~cllc La~ 15~ L,l~t Co~ess)but is nct~

;-.-, ..... z-eq’a!~ed for pu:bR!~ use~ ~dthe ti.~

?,q%ereas, i_u ~,Le jun~-~_,~b <~ the Seo~-eta.vF of ~e Na%~, the
of +~’~,,,.=.~ ~ .._~easr~. ~!].l he~. adv~tageous to t2~e Gove~r~ent~s
and is in the -Lutex-ests off ~he Nat!o~l Defense,

Ak, tloie 2, Use.. ~- ~’r,3e--at~,,~n The d:<wdock ~h~ll be operated
~7~-~msee Lv~ a ~ner flollu~:~!~ the pz~actl.ces ~d s~dn,rds of

ate the ~,ydock onig. in the S-~~ Island                                                ~,~<h~-~v~=,a~,~ Port.~em.ea ~egon~.
unless ot, he~,y!se authorized by ti~e Cont~aot~g Offtcex’~

~ ~’ 2,~o.09 paTable_e=~a! of 0:,
the date of t,h~:~ lease.

PSY1



~eco~pll~hed b7 the L~s~e ~c.d th~ t~e of acco~plls~nt ~!I ~

the ~-~.~-~,-~..=~ of ~seh ~,~al i~sp~ctlon the ~do~k sha!l

c~de~" t.e, dete~ine its condition, ~n the ~~tion ,

~o~ked ~r~ once ~,g the te~ of t~s !eas~,

~,,~,~s~r~ ~,~~ to ~de~e~ hull

dock~g period ~

(v) Oper~te~ for ap~:~x~ate!y a thi.~ty (~0) m~u~ ~x~iod
everg thirty (30) d~7~, a!l d~dook equi~nt w~eh IB
not l~ ~"~~ ~
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the event

be e~rlsd

ghetto.
(L~pa~ent of t~ ~a.vy) es ~.e ~ ~ and

ceeds, at the ~l~ection of the

with ~e~ct to its use o~
~nsation: emplo~:e~s !iabillt~

sb~l~_ b~ aopz~oved_ by- the In~~e"~. ~"                                ~.~.~,~"~:"*~"-~:~ of ~ Oe~!ce_ - of Z~v~l Mat~-
rlal, ~pamtment of the
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the 3~s~ee. sh~lk bec.o~e t~e p~_ope~t~
to tD~ ~doo~:~ except those ite~ of pe~s~l p~o~t~ ~l~~ to
t~ ~ssee ~hich c~ ~ ~eadilF
~u~h It~ shall be ~emoved ~ ~ ~ssee ~i~ to ~ e~ati~          ~-.
~ t~~t!on of tb~s lezse. All
dee~d a~do~d b~ t~ Lessee e,~d
Gove~nt ~ ~ ~r ~f~tsoevem ~h~t liability ~ ~ ob!i-
satlom to ~cco~t to t~ Lessee

(D) ~. On o.~ i~_edlatel~ p~!o~ .to the date of this

of ~!! pop, table tools ~d ~t~t~ ~d ~i e~~!e s~plies
~d ~k~ri~ls of the G~e~nt then on b~d ~e
i~ately pro!o? to ~ e~i~tlon o~ tex~t!~ of
the p~ties shall t~ a sim!l~ ~vent~y. ~e ~ss~ ~1 its
ex~nse~ ~h~i pmo~tly ~livem on bo~d t~ ~dock~ su~ po~t~le
tools o~ ~st~nts o~ such cons~ole s~plles
s~I be ~qu~ed to ~et ~ ~fic!~cy e!~
q~llty disclosed by ~e ~ttem ~vent~ In ~ne e~t t~ ~v~-
to~y ~ up~ e~Imst!~ ~ tex;~ti~ of t~s
~ excess q~tlty of po~tabie tools o~ ~stm~ts
~te~!als ~ su~plles, ~e L~ssee ~y ~ove su~ exees~ q~ti~ ~d~
~ e~e 8beeries of p~t ~mov~ ~eof~ title to
t!t~ s~!l ~e~eup~ ~st ~ ~



A~.tlcle 16 Retuz-~ of -~%vdo~ko The Lessee at its o~ e~e~e~
sh~ ~oon ~e e~at~’~ o~ other, termination of ~s Xe~ ~et~n
the drydock to the Gove~mment at P --~

~~~e penal s~ of $~25~000o00~ said baud to bs sat-
!~facto~y ~u a!~ ~ ~es~.~,s to the Contracting

upon t~h~ L~msee~

~~ ~l~ ~ -~-o~ ~e~ao~ion o~ D~aoc~, ~ ~ event that t~

rent ~i te~a~.ate~ ~d the renta! ~equired he.~e~" ~!i be
pro~at~S as o~ the date of ~uch dest~ucti~.

~tlcle ~0o GoLe~ent Ao~,~dOCko ~e Cont~actlng
s~l~ha%~ access at ~ ~eason~-o e ti~e~ o tl~e dr~Jdock0

~lianc~o ~~~~hhe
o~ m~,e i~ce~ upon pe~f~ce of ~y of ~e te~ covets or
oond!tieD~s of ~Is le~se ~iv~ o~ ~e!~-
q~~n% o~ the Gove~nt~
~uch ter~ cove~uts ~r co~-~d!t!ons ~d ~ Lessee~s oblig~tlo~ ~ :
Pe~eot of such ~t~,e perforate
effect~ ~ud the ~eceipt ~d ~ccept~ of ~ent shall not ~e dee~d
to be a w~Ive~ of
t~s leffse no~ sh~il it ~v~lld~te ~ ~~ t~ efflc~cy of ~y ter-
~d~on o~ notice of t~~tlon ~e~de~ ~ess e~i~esely so agreed
in ~u~iting bF the ~tmact~

~     ~u.~ ~e~ of Centract ~either this le~se no~
e~t ~In ~~~~e~ed ~ ~ssi~ed ~ "~e ~ssee~ ei~e~ vol-

the ~~t~ ~oe~ a~ sh~!! ~y i~m of ~e ~ydock or

a~nF ~ ~ o~ p~tles ~ith~at such ~it~n c~ment.

uov~u~u.~ _~inst Cgntin~ent !~ees,
~s not ~~~it o~ se~e ~s lease

~ ~ee~nt f~ ~ 6~ssi~n~ pe~cen~ge, b~o~r~e o~
fee. ~ea~ of ~is ~~{~

to ~ ~ le~e~ ~, O~ its

6 -,
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~-, ....~ ,,~ " "~ ~& a3_-’ ~-.<~:~+~ thus i~osed ~b~!l ~ ~t?~eld for

the us5 ...... - .....~ oc~ez!~ o; ~ ...... ~,o%,_deo ~t t.hi~ stipu!~-

(i!!) The ~s~ee~ in po,cfoi~,~;~ ~e "~o~k ~eq~red to be

pemfo~ed ~z~de~ this le~se~ sha.il not d!sc~~e
employee or ~po~i~ut for emploT~ent bscmuse

.       subcontracts ~de ~aer ~is lease sh~zle~ nati~%~l origin Al! ~ " "~’ ~-
c~~    ~ ~ ~ ~ pmovisions Yo.v ~e O~pOSe of ~h~- ~t~c~e sub-
contract sb2~ll b~ de~ed to ~c~ud~ all p~c~e omdems

. ~--.* of the wo~,~ or to ~ o~ f~ni~ments to perform a!l oz~ ~ ~ ~ -
~e~ fc.~ce of womk to ~ perfumed~ ~tic!e required fo~ ~ ~ ~’

~ p~ c...~e orders~de~ tb~s !e~se except ~ ~

nisbi~ of s~~d co~rcla! ~rticles or

(h) Notlces~ ~{o notire.~ cruder; directi~ dete~tlon~
requim~msnt~ o~sent or a~moval ~mud~r ~s lease ~al! bs of say
effect ~iess ~ ~It~

Article 22: P&7~ent, All pa~nts tn~de~ this lease shall be by
check made payable to the Trea~ure~ of t~ ~ted St6tes ~d ~-
!Ivered to the 0ffice~-in-Char~e of Contmact N~-!974~ ~Irte~
~av8.1 Di.~fir!ct~ Seattle; %fas.~>.,c~.~:

This ]ease is entered ~nt.,. pursuant to the authority of
Public Law 36~, 80th Congr6s.~ (61 State 77~).

IN W!TI~ESS W]~REOF~ the partl.es hereto have executed this lease
~r:!~ten.as of the day ~d year first ~.-~,-,’,~

UNITED STA%~ES OF AMERICA

For Chief of Bureau of Yards
and Docks~ Depamtment of the
Navy o

~ ~I1~ 0~" I~O~,ND
PORT OF. PGRTLAND
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oi’ the ~’~or~o~.~!on ~.~e~ a~ Lessee i~.~ Re £o~e~o~n~ lease~ t~t
~.~~~~ whc si~#ned the lease on behalf of ~e Lessee vas
then /~~~~ , of said corporat~on; that    ~ sa~_ lease ~as duly
~i~e~ f(n~ gnd in beha]~f of saa~ co~po~ation b~ autho~t~ of its
gove~ing body and i~ ~ith~ ~he 8cope of its cerpo~ate p~ers,
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th~’~orpo~.a~;~on .named ~s ims~ee in the forogo~_ng lea~se~ ~t
~.~~ ~ho ~i~ed the le~se~ on behalf of ~e ~s~ ~a~

~ , of ~ald cor~rat~on~ t~t said lease ~a~ ~uiy
for and in b~h~If of said corpo~ati~ B~ au~o~ity of its

gove~ing b~y and is "~Ith~ ~e soo~ of its ~orpo~ate p~s,
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pOR~I’LAND
’ ’ THIS AGREEMENT entered into. this     16th        day Of    April     _, 1970

by and. between THE PORT OF PORTLAND, a h~unicipal corporation of the State of Orego-~(hereinafter called the "Port"), and ~ibina E6gine and Machine Works

(hereinafter called the "Tenant".).

WITNESSETH: The Port, in consideration of rents hereinafter reserved and
of the agreements of Tenant herein to be kept, p~rformedand fulfilled, leases to
Tenant the following described premises, as is, situated in the City of Portland,
County of Multnomah and Sta~e of Oregon: (Description)

5,000 square feet of Bay 5, Building 4, Swan Island

to have and to hold above described premises to Tenant on a month-to-month basis be-~--

ginning___April 16      _, 1970..                                                                  ,

I. RE__N__T: Tenant does hereby hire said premises on a month-to-month basis and does
covenant and agree to pay to the Port the following:

Building rent $225.00 5,000 square feet @ 4-1/2¢ pe~ square foot
Outside space

Miscellaneous

Total $225.00    - .-

Two Hundred Twenty Five ........ dollars shall be payable without demand,
Nonthly, in ¯advance, on the first (Ist) day of each month to the Port at its office
in Portland, Oregon, or at such other place in the State of Oregon as it may in
writing designate.

IIo USE OF PREMISES: Tsna~t agrees that said premises shall be used for storage of
_~quipment and.mechanical assembly                               and for no other purpose.

III.. ASSIGNmeNT: Tenant agrees he will not assign.or sublease this lease without
prior ~itten approval .of the Port.

IV. UTILITIES: The Tenant shall pay for all heat, light, power, water and other ser-
vices or utilities used in the aboved~scribed premises during his tenancy.

V. REPAIRS AND I~ROVE~NTS: The premises are rented in the condition "as is" and
the Port shall not be required to make any repairs, alterations, additions or improve-
ments to or upon said premises except when it s~mll ~ave agreed in writing to perform
specific work. Tenant has examined the premises and accepts them in their present.
coDdition and ~thout any representations 6n the part of the Port or its agents as to
the present.or future conditions of said premises.. Tenant agrees that he will make

no.alterations~ additions or improvements to or upon said premises without the written
conNent of the Port first being obtained and all-additions and improvements made by
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The Port of Portland
Month-to-Month Lease Agreement
Page 2

the Tenant (except only movable office furniture and. trade fixtures) shall become the
property, of the Port on the termination of the lease.

VI~ CRANE MAINTENANCE & REPAIR: Tenant agrees to maintain and keep in a good workable
condition and state of repair the overhead crane in the leased bay. The Port shall
not be required to make any repairs or replacement of parts or cable for the crane.

VII. PORT’S RIGHT OF ENTRY: It shall be lawful for the Port, its agents and repre-
sentatives, at any reasonable time, to enter into or upon said premises for the pur-
pose of examining into the condition thereof, or any other lawful purpose.

VIII. LIEN~: Tenant will not permit any lien of any kind, type or description to be
placed or imposed upon the building in which said leased premises are situated, or any
part thereof, or the rea~ estate on which it stands.

IX. ADVERTISING SIGNS: Signs shall not be painted upon any structure, but suitable
removable signs may be attached to the rented structure when the Port has given ap-
proval of such sign and manner of placement, in advance.

X. LIABILITY ON LEASED PREMISES: Tenant agrees to h~id the Port (including its
officers, agents and employees) harmless from and against any and all liability, or
claims of liability, which may be asserted against the Port on account of any injury
or injuries (including death) to any person or persons whomsoever, or any damage or
loss of property of any person or persons whomsoever, however caused, arising out of
or in any way connected with, directly or indirectly, the use or occupancy of the
premises by the Tenant; provided, however, that the Tenant shall not be required to
hold the Port harmless from liability or claims of liability on account of any injury
or injuries, including death, to persons, or any damage or loss to property, caused
solely by negligence of the Port, its officers, agents or employees.

~i!~rDTiSTRUCTION~!R DAMAGE OF PREMISES: If the said premises be destroyed by fire ora     , l~_l~ase s~all.~mmedlately terminate. In case of partial de
~ne lease bv eivin~ ~.~4~+ ....... = ._~_ .... =~auLamle, elEner party ma~ ter~in
and if so t~r~inat~d ........ ~uuic~_Eo ins other within fifteen (15) days t area t=~te

or dam=o=    ~_ ~,    , no rent shall accrue to the Port after .... ~ .... ~ .... --~’-~o~. ~n ~ne event of nart4~ ~ ...... ~_,~ ~                 ~, p~u±al ~estruction=    ~=~ u===~= ~u±cn ~oes not render the premises un-
tenantable; it shall be optional with the Port whether to repair same. If the Port
elects not to repair such damage the Tenant shall have the right to terminate this
lease forthwith.                    ’

XII. TERMINATION OF LEASE: This lease is terminable without liability therefor on
thirty (30) days written notice by either party hereto. Upon termination, the
Tenant will quite and deliver up said leased premises and all fixture erections or
additions to or upon the same, broom-clean, to the Port, peaceably, quietly, and in
as good order and condition as the same are now in or hereafter may be put in by the
Port or the Tenant, reasonable use and wear thereof and/or damage by fire and the
elements alone excepted.
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The Port of Portland
Month-to-Month Lease Agreement
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XIII. ATTACHMENT~ BANKRUPTCY, DEFAULT: In the event Tenant shall be in arrears in
the paymentof said rent for a period of ten (i0) days after the same becomes due, or
if said Tenant shall fail or neglect to do, keep, performor observe any of the.
covenants and agreements contained herein on Tenant’s part to be done, kept, per-
formed and observed and such~default shall continue for ten (i0) days or more after
written notice of such failure or neglect shall be given to Tenant, or if ~aid Tenant
shall be declared bankrupt or insolvent according to law, or if any assignment of
Tenant’s. property shall be made for the benefit of, creditors, or if on the expira-
tion of this lease Tenant fails to surrender possession of~said leased premises, then
and in any of said cases or events, the Port, lawfully, at its option, immediately,
or at any time thereafter, without demand or notice, may enter into and upon said
premises and every part thereof and repossess the .same as of Port’s former estate
and expel said Tenant and those c!a~ing by, through or under Tenant and remove Ten-
ant’s effects at Tenant’s expense, fo~ciblyif necessary, and store the same, all
without being de~ned guilty of trespass and without prejudice to any remedy which
otherwise might be used for arrears of rent or preceding breach of covenant.

XIV. ATTORNEY FEES AND COURT COSTS: In case su&t or action is insfituted to en-
force compliance with any of the terms, covenants or conditions of this lease, or to
collect the rental which may become due hereunder, or any portion thereof, the Tenant
agrees to pay, in addition to the costs and disbursements provided by statute, such
additional sum as the court may adjudge reasonable for attorney’s fees to be allowed
plaintiff in said suit or action. The Tenant also agrees to pay and discharge all
Port’s costs and expenses, including Port’s attorney’s fees, that shall arise from
enforcing any provisions or covenants of this lease, even though no suit or action
is instituted.

XV. WAIVER: Any waiver by the Port of any breach of any covenant herein contained
to be kept and performed by the Tenant shall not be deemed or considered as a continu-
ing waiver and shall not operate to bar or prevent the Port from declaring a forfei-
ture for any succeeding breach, either of the same condition or covenant or otherwise.

XVI. NOTICES: All notices required under this lease shall be deemed to be properly
served if sent by registered mail to the last address previously furnished by the
parties hereto. Until hereafter changed by the parties by notice in writing, notices
shall be sent to the Port at The Port of Portland, Po O. Box 3529, Portland, ’Oregon,
97208, and to the Tenant at    P.O. Box 4367; Portland, Oregon 97208

Date of service of such notice shall be the date such notice is deposited in a post
office of the United States Post Office Department.

XVII. EMPLOYEE OR MEMBER OF THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND
NOT TO BENEFIT: The Tenant warrants that no employee or membe~ of the Board

of Commissioners of The Port of Portland is a member of the copartnership, firm or
corporation of said Tenant, nor is any such employee or member of the Board of Com-
missioners of The Port of Portland directly or indirectly interested in this lease
agreement~
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XVIII. TAXES: The Tenant agrees to pay al! lawful taxes and assessments which du~ing
the term hereof, or any extension as provided for herein, may become a lien or ~ich
may be levied by the State, County, City or any other tax levying bodY upon any tax-
able interest acquired by the Tenant in.this lease agreement or any taxable posses- "~
sory right which the Tenant may have in or to the premises or facilities hereby
leased or the improvements thereon, by reason of its occupancy thereof, or otherwise,
as well as all taxes on ~taxable property, real or personal, o~.~ed by the Tenants in
or about said premises. Upon making such payments, the Tenant shall give to the Port
a co~y of the receipts and ~ouchers showing such p~yment. Upon any termination of
tenancy, all taxes then levied or a lien on any of said property or taxable interest
therein shall be paid in full and without pro-ration by the Tenant, forthwith, or as
soon as a statement thereof has been issued~by the Tax Collector, if termination oc-
curs during the interval between attachment of the lien and issuance of statements.

SPECIAL CONDITIONS: The bridge crane in Bay 5,~Building 4, shal~ be used by the two

.J
tenants occupying said area, and such usage shall be agreed upon by the two tenants. Its

use by the tenNnts, and the repair and maintenance required as a.result of such use, shall

be at the expense of the tenants ~as mutually agreed upon between themselves. A cross-

fence line shall be constructed and installed by the aforementioned tenants, and the
responsibility for its cost. shall be resolved between theotwo tenants. This lease

agreement is not toexceed 120 days.
IN ~TNESS WHEREOF, the respective parties have executed this instrument

.in duplicate on this, the day and year first hereinabove written.

ALBINA ENGINE ~ND MACHINE WORKS THE PORT OF PORTLAND

By .
Marine Department

e M. Baldwin
.~al Manager
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MONTH-TO-MONTII LEAS E

THIS LEASE, dated    August 4                 , 1983 by and between

THE PORT OF PORTLAND, a municipal corporation of the state of Oregon,

hereinafter referred to as Port, and    Airfilco, Inc.

a corporation organized under the laws of the State of Louisiana

hereinafter referred to as Lessee,

ARTICLE I - PREMISES

Section 1.01 - Description: Port leases to Lessee, on the terms and

conditions stated below, the premises consisting of:    one thousand nine

hundred (I~900) square feet of office space in Building 43, second floor

located-at the Portland Ship Repair Yard

Section 1.02 - Use of Premises: Lessee may use the premises only for

the following purpose: office space for workrelated to ship repair

ARTICLE II - TERM

The term of this Lease shall commence on     July .I

1983, and continue month-to-month until terminated by either party upon

thirty (30) days written notice.
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ARTICLE III - RENTAL

Lessee shall pay to Port as rent the sum of

.......Fiw and No/lO0 Dollars

Four Hundred Seventy-

($ 475.00 _) per month.

Rent shall be payable on the tenth (10th) day of each month in advance.

Rent is based on a rental rate of 25/100 Dollars ($0.25) per square

foot per month~

Payment shall be to the Port at its offices in P~rtland, Oregon, or

such other place as the Port may designate.

All rental amounts remaining unpaid by Lessee when due will be assessed

a delinquency charge at the current rate established by Port policy.

ARTICLE IV - LESSEE’S OBLIGATIONS

Section 4.01 - Construction of Improvementc: Prior to any construction,

alteration or changes upon the leased premises., Lessee shall submit to the

Port final plans and specifications, site-use plan, and architectural

rendering thereof and shall not commence any construction until it has

received the Port’s written approval. The applicant shall obtain all

necessary Port, federal, state and local permits and shall comply with

all applicable codes and regulations, including approval by the State Fire

Marshall’s office governing such operations. The current Port application

form for permission to make alterations or additions On property owned or

controlled by the Port must be submitted to the Port prior to modifications.

-2-
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Section 4.02 - Maintenance: Lessee shall keep and maintain the

leased premises and all improvements of any kind, which may be erected,

installed or made thereon by Lessee, in good and substantial repair and

condition. Lessee shall provide proper containers for trash and garbage

and shall keep the leased premises free and clear of rubbish, debris, and

litter at all times. Port shall at all times during ordinary business

hours have the right to enter upon and inspect such premises. Such

inspections shall be made only at a mutually agreeable time.

Section 4.03 - Services: Lessee shall promptly pay any charges for

telephone, utilities, or services furnished to the leased premises at

Lessee’s order or consent.

Section 4.04 - Taxes: Lessee agrees to pay all lawful taxes levied by

the state, county, city, or any other tax levying body upon any taxable

possessory right which Lessee may have in or to the premises or facilities

or the improvements therein as well as all taxes on all taxabl~ property,

real or personal, owned by Lessee in or about said premises. Upon any

termination or tenancy, all taxes then levied or then a lien on any of said

property or taxable interest therein shall be paid in full without proration

by Lessee forthwith or as soon as a statement thereof has been issued by

the tax collector.

ARTICLE V - INSURANCE

Section 5.01 - Indemnity: Lessee agrees fully to indenmify, save

harmless and defend the Port, its commissioners, officers and employees

from and against all claims and actions and all expenses incidental to

the investigation and defense thereof, based upon or arising out of

-3-
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damages or injuries to third persons or their property, caused by the

fault or negligence in whole or in part of the Lessee, its subtenants

or employees in the use or occupancy of the premises hereby leased;

provided that the Port shall give to the Lessee prompt and reasonable

¯ notice of any such claims or actions, and the Lessee shall have the

right to investigate, compromise and defend same, provided such claim

is not the result of negligent act of the Port.

Section 5.02 - Insurance: Lessee shall maintain comprehensive,

general and automobile liability insurance for the protection of Lessee,

directors, officers, servants and employees, insuring Lessee against

liability for damages because of personal injury, bodily injury, death,

or damage to property, including loss of use thereof, and occurring on

or in any way related to the premises leased or occasioned by reason of

the operations of the Lessee with insurance of not less than One Million

($i,000,000) Dollars combined single limit. Such insurance shall name

the Port, its commissioners, officers and employees as additional named

insureds with the stipulation that this insurance, as to the interest

of the Port only therein, shall not be invalidated by any act or neglect

or breach of contract by the Lessee.

Lessee shall furnish to the Port a certificate evidencing the date,

amount and type of insurance that has been procured pursuant to this

Lease. All policies of insurance will provide for not less than thirty

(30) days written notice to the Port and the Lessee before such policies

may be revised, nonrenewed or cancelled.

-4-
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ARTICLE VI - TERMINATION

Section 6.01 - Genera]: Upon termination of the Lease for any reason,

Lessee shall deliver all keys to the Port and surrender the leased premises

in good condition. Alterations constructed by the Lessee with permission

from the Port shall not be removed or restored to the original condition

unless the terms of permission for the alteration so require. Depreciation

and wear from ordinary use for the purpose for which the premises were let

need not be restored, but all repair for which the Lessee is responsible

shall be completed to the latest practical date prior to such surrender.

A joint survey of the leased area will be taken prior to the termination

of the Lease by both the Port and the Lessee to determine the condition

of the leased premises.

Section 6.02 - Fixtures:

A. All fixtures placed upon the leased premises during the term,

other than Lessee’s trade fixtures, shall, at the Port’s option, become

the property of the Port. Movable furniture, decorations, floor covering

other than hard surface bonded or adhesively fixed flooring, curtains,

blinds, furnishing and trade fixtures shall remain the property of the

Lessee if placed on the leased premises by the Lessee.

B. If the Port so elects, the Lessee shall remove any or all fixtures

which would otherwise remain the property of the Port, and shall repair any

physical damage resulting from the removal. If the Lessee fails to remove

such fixtures, the Port may do so and charge the cost to the Lessee with

interest at the current rate established by Port policy per annum from the

date of expenditure. The Lessee shall remove all furnishings, furniture and

trade fixtures which remain the property of the Lessee. If the Lessee

-5-
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fails to do so, this shall be an abandonment of the property, and the Port

may retain the property and all rights of the Lessee with respect to it shall

cease or, by notice in writing given to Lessee within twenty (20) days

after removal was required, the Port may elect to hold the Lessee to his

obligation of removal. If the Port eledts to require the Lessee to remove,

the Port may effect a removal and place the property in public storage for

the Lessee’s account. The Lessee shall be liable to the Port for the cost

of removal, transportation to storage, and storage, with interest at the

current rate established by Port policy per annum on all such expenses

from the date of expenditure by the Port.

C. The time for removal of any property or fixtures which the Lessee is

required to remove from the leased premises upon termination shall be as follows:

i. On or before the date the Lease terminates.

Within thirty (30) days after notice from the Port requiring such

removal where the property to be removed is a fixture which the

Lessee is not required to remove except after such notice by the

Port, and such date would fall after the date on which the Lessee

would be required to remove other property.

ARTICLE VII - GENERAL PROVISIONS

Section 7.01 - Assignment of Interest or Rights: Neither Lessee nor

any assignee or other successor of Lessee shall in any manner, directly or

indirectly, by operation of law or otherwise, sublease, assign, transfer

or encumber any of Lessee’s rights in and to this Lease or any interest

therein, nor license or permit the use of the rights herein granted in

whole or in part without the prior written ~onsent of the Port.

-6-
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Sectlon 7.02 - Attorney Fees: If sult or action is Instltuted i,

connection with any controversy arising out of this Lease, the prevailing

party shall be entitled to recover in addition to costs such sum as the

court may adjudge reasonable as attorney fees, or in the event of appeal

as allowed by the appellate court.

Section 7.03 - Warranties/Guarantees: Port makes no warranty,

guarantee, or averment of any nature whatsoever concerning thephysical

condition of the leased premises, and it is agreed that the Port will no~

be responsible for any loss, damage or costs which may be incurred by

Lessee by reason of any such physical condition.

Section 7.04 - Consent of Port.: Whenever consent, approval or direction

by the Port is required under the terms contained herein, all such consent,

approval or direction shall be received in writing from the Port of Portland.

Section 7.05 - Notices: All notices required under this L~ase shall be

deemed to be properly served if sent by certified mall to the last address

previously furnished by the parties hereto. Until hereafter changed by the

parties by notice in writing, notices shall be sent to the Port at The Port

of Portland, Post Office Box 3529, Portland, Oregon 97208, and to the

Lessee, _Airfilco~ Inc..~ 2920 Kinqman Street, Suite ii0, Metairie, La 70002

Date of service of such notice is date such notice is deposited in a post

office of the United States Post Office Department, postage prepaid.

-7-
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Section 7.06 - Special Conditions:

month-to-month agreement

Utilities are based on a separate

IN WITNESS WHEREOF, the Parties hereto have subscribed their names.

LESSEE
THE PORT 0

ze Director

APPROVED AS TO FORM
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LEASE

BE TWEE N

THE PORT OF PORTLAND

AND

AIRFILCO, INC.
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LEASE

THIS LEASE, dated / ~J~/.~’/~ . , 198_~__~, by and between THE

PORT OF PORTLAND, a municipal corporation of the state of Oregon,

hereinafter referred to as Port, and .AIRFILCO, INCo, a corporation

organized under the laws of the state of Louisiana, hereinafter

referred to as Lessee,

WI TNESSETH:

ARTICLE I - PREMISES.

Section 1.01 - Descripti.on_: Port leases to Lessee, on the terms

and conditions stated below, the pr~mises consisting Building 43,

second floor’; approximately one thousand f:4~. hundred

(I,~.T~}~-} square feet of office space.

Section 1.02 -Use of Premises: Lessee may use the premises only

for the following.~purpose: office space for work related to ship

repair, conversion and construction.

ARTICLE II - TERM

Section 2.01 - Term: The term of this Lease shall commence on

July I, 1982, and shall continue for a period of one (I} year (through

June 30, 1983}.
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Section 2.02 - Renewal Option: If the Lease is not then in

default, Lessee shall have two (2} options to renew this Lease on the

same terms and conditions as herein provided. Option shall be for a

period of one (I} year and shall be exercised by notice in writing

given to Port not less than ninety (90~ nor more than one hundred-

eighty (180} days before the last day of the expiring term.

ARTICLE III - RENTAL

Section 3.01 - Rent: For the first one (I} year period, Lessee

shall pay to Port monthly rental equal to 25/lO0.Dollars ($0.25} per

square foot per month or T~ Hundred Seventy-E=4~jh.t and No/lO0

Dollars (~;~.00} per month.

Section 3.02 - Establishment of Rent: After the first one

year period, the rental shall be established for the ensuing one

year lease periods based on the fair market value of the building.

In no event shall the valuation of the rent throughout the term

of this Lease or any extension thereof be less than that valuation

established in Section 3.01.

Section 3.03 - Time and Place of payments: Lessee shall pay Port

monthly, on or before the tenth (lOth} day of each calendar month, the

monthly rental established per Section 3.01.

Payment shall be to the Port at its offices in Portland, Oregon,

or such other place as the Port may designate. All amounts not paid

-2-
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by Lessee when due shall bear interest at the rate established in the

then present Portland Ship Repair Yard tariff.

ARTICLE IV - LESSEE OBLIGATIONS

Section 4.01 - Constructionof Imp~gyements: Prior to any con-

struction, alteration or changes upon the leased premises, Lessee

shall submit to Port final plans and specifications, site-use plan,

and architectura~ rendering thereof and shall not commence any con-

struction until it has received Port’s written approval. Should Port

fail to take action concerning plans and/or specifications submitted

to it within sixty (60}" days, said plans and/or specifications shall

be deemed approved.

Section 4.02 - Title to Improvements: Upon termination of this

Lease by the passage of time or otherwise, the Port shall have the

option to either require removal of all structures, installations or

improvements within ninety (90) days after the expiration of the Lease

at Lessee’s expense, or shall have the option to take the title to such

structures, installations and improvements.

Section 4.03 - Maintenance: Lessee shall keep and maintain the

leased premises and al~ improvements of any kind, which may be

erected, installed or made thereon by Lessee, in good and substantial

repair and condition, and shall make all necessary repairs and

alterations thereto. Lessee shall provide proper containers for trash

and garbage and shall keep the leased premises free and clear of

rubbish, debris, and litter at all times. Port shall at all times
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during ordinary business

inspect such premises.

mutually agreeable time.

hours have the right

Such inspections shall

to enter upon and

be made only at a

Section 4.04 - Utilities: Charges for sewer, water, and elec-

tricity are per separate monthly agreement. Lessee shall promptly pay

any charges for utilities which may be furnished to the leased prem-

ises by the Port at Lessee’s order or consent.

Section 4.05 - Liens: Lessee agrees to pay, when due, all sums

of money that may become due for, or purporting to be for, any labor,

services, materials, supplies, utilities, furnishings, machinery or

equipment which have been furnished or ordered with Lessee’s consent

to be furnished to or for the Lessee in, upon or about the premises

herein leased, which may be secured by any mechanics’, materialsmen’s

or other lien against the premises herein leased or Port’s interest

therein, and will cause each such lien to be fully discharged and

released at the time the performance of any ob|igation secured by any

such lien matures or becomes due, provided that the Lessee may in good

faith contest any mechanics’ or other liens filed or established, and

in such event may permit the items so contested to remain undischarged

and unsatisfied during the period of such contest.

Section 4.06 - Taxes: Lessee agrees to pay all lawful taxes and

assessments which during the term hereof or any extension may become a

lien or which may be levied by the state, county, city, or any other

tax levying body upon the premises or upon any taxable interest by
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Lessee acquired in this Lease or any taxable possessory right which

Lessee may have in or to the premises or facilities hereby leased or

the improvements thereon by reason of its occupancy thereof as well as

all taxes on all taxable property, real or personal, owned by Lessee

in or about said premises. Upon making such payments, Lessee shall

give to the Port a copy of the receipts and vouchers showing such pay-

ment. Upon any termination of tenancy, all taxes then levied or then

a lien on any of said property or taxable interest therein shall be

paid in full without proration by Lessee forthwith or as soon as a

statement thereof has been issued by the tax collector.

ARTICLE V - INDEMNITY AND INSURANCE

Section 5.01 - Indemni~j: Lessee agrees fully to indemnify, save

harmless and defend the Port, its commissioners, officers and employ-

ees from and against all claims and actions and all expenses inci-

dental to the investigation and defense thereof, based upon or arising

out of damages or injuries to third persons or their property, caused

by the fault or negligence of the Lessee, its subtenants or employees

in the use or occupancy of the premises hereby ]eased; provided that

the Port shall give to the Lessee prompt and reasonable notice of any

such claims or actions, and the Lessee shall have the right to

investigate, compromise and defend same, provided such claim is not

the result of negligent act of the Port.

Section 5.02 - Insurance:

A. Lessee shall maintain comprehensive, general and automobile

liability insurance for the protection of Lessee, directors, officers,
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servants and employees, insuring Lessee against liability for damages

because of personal injury, bodily injury, death, or damage to prop-

erty, including loss of use thereof, and occurring on or in any way ...
related to the premises leased or occasioned by reason of the opera-

tions of the Lessee with insurance of not less than One Million and

No/lO0 Dollars ($I,000,000.00) combined single limit. Such insurance

shall name the Port, its commissioners, officers, and employees as

additional named insureds with the stipulation that this insurance, as

to the interest of the Port only therein, shall not be invalidated by

any act or neglect or breach of contract by the Lessee during the term

of the Lease or any renewal thereof.

B. Lessee shall furnish to the Port a certificate evidencing

the date, amount and type of insurance that has been procured pursuant

to this Lease. All policies of insurance will provide for not less

than thirty (30) days written notice to the Port and the Lessee before

such policies may be revised, nonrenewed or cancelled.

Section 5.03 - Waiver of.... Subrogation: The Port and Lessee agree

that each forfeits any right of action that it may later acquire

against the other of the parties to the Lease for loss or damage to

its property, or to property in which it may have an interest, where

such loss is caused by fire, or any of the extended coverage hazards,

and arises out of or is connected with the leasing of the premises.
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ARTICLE VI - DEFAULT

Section 6.01 - Events of Default:

A. Default in Rent: Failure of Lessee to pay any rent or other

charge within ten (lO} days after it is due.

B. Default in Other Covenants: Failure of Lessee to comply

with any ~term or condition or fulfill any obligation of the Lease

(other than the payment of rent or other charges} within thirty (30}

days after written notice by Port specifying the nature of the default

with reasonable particularity. If the default is of such a nature

that it cannot be completely remedied within the thirty (30} day

period, this provision shall be complied with if Lessee begins cor-

rection of the default within the thirty (30} dayperiod and there-

after proceeds with reasonable diligence and in good faith to effect

the remedy as suon as practicable.

C. Insolvency: Insolvency of Lessee; an assignment by Lessee

for the benefit of creditors; the filing by Lessee of a voluntary

petition in bankruptcy; an adjudication that Lessee is bankrupt or the

appointment of a receiver of the properties of Lessee; the filing of

an involuntary petition of bankruptcy, and failure of the Lessee to

secure a dismissal of the petition within thirty (30} days after fil-

ing; attachment of or the levying of execution on the leasehold

interest and failure of the Lessee to secure discharge of the attach-

ment or release of the levy of execution within ten (IO} days.
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D. Abandonment: Failure of the Lessee for fifteen (15) days or

more to occupy the property for one or more of the purposes permitted

under this Lease unless such failure is excused under other provisions

of this Lease.

Section 6.02 - Remedies on Default: In the event of a default,

the Port at its option may terminate the Lease by notice in writing by

certified mail to Lessee. If the property is abandoned by Lessee in

connection with a default, te~lination shall be automatic and without

notice.

A. Damages: In the event of termination on default, Port shall

be entitled to recover immediately, without waiting until the due date

of any future rent or until the date fixed for expiration of the Lease

term, the following amounts as damages:

Any excess of (a) the value of all of Lessee’s obliga-

tions under this Lease, including the obligation to

pay rent, from the date of default until the end of

the term, over (b) the reasonable rental value of the

property for the same period figured as of the date of

default.

The reasonable costs of reentry and reletting includ-

ing without limitation the cost of any clean up,

refurbishing, removal of Lessee’s property and fix-

tures, or any other expense occasioned by Lessee’s

failure to quit the premises upon termination and to
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leave them in the required condition, any remodeling

costs, attorney fees, court costs, broker commissions

and advertising cost.

The loss of reasonable rental value from the date of

default until a new tenant has been, or with the exer-

cise of reasonable efforts could have been, secured.

In no event shall Lessee’s duty to pay rent upon the

property or improvements thereon continue for a period

longer than twenty-four (24) months from the date of

termination.

B. Reentry After Termination: If the Lease is terminated for

any reason, Lessee’s liability for damages shall survive such termina-

tion, and the rights and obligations of the parties shall be as

follows:

Lessee shall vacate the property immediately, remove

any property of Lessee including any fixtures which

Lessee is required to remove at the end of the lease

term, perform any cleanup, alterations or other work

required to leave the property in the condition

required at the end of the term, and deliver all keys

to the Port.
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o Port may reenter, take possession of the premises and

remove any persons or property by legal action or by

self-help with the use of reasonable force and without

liability for damages.

Co Reletting: Following reentry or abandonment, Port may relet

the premises and in that connection may:

Make any suitable alterations or refurbish the prem-

ises, or both, or change the character or use of the

premises, but Port shall not be required to relet for

any use or purpose (other than that specified in the

Lease) which Port may reasonably consider injurious to

t6e premises, or to any tenant which Port may reason-

ably consider objectionable.

Relet all or part of the premises, alone or in con-

junction with other properties, for a term longer or

shorter than the term of this Lease, upon any reason-

able terms and conditions, including the granting of

some rent-free occupancy or other rent concession.

ARTICLE VII - TERMINATION

Upon termination of the Lease for any reason, Lessee shall

deliver all keys to the Port and surrender the leased premises in good

condition. Alterations constructed by the Lessee with permission from

the Port shall be removed or restored to the original condition unless
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the terms of permission for the alteration require other action.

Depreciation and wear from ordinary use for the purpose for which the

premises were let need not be restored, but all repair for which the

Lessee is responsible shall be completed to the latest practical date

prior to such surrender. The Lessee’s obligations under this para-

graph shall be subordinate to the provisions of Article V, Section

5.04, related to destruction.

ARTICLE VIII - GENERAL PROVISIONS

Section 8.01 - Assignment of Interest or Rights: Neither Lessee

nor any assignee or other successor of Lessee shall in any manner,

directly or indirectly, by operation of law or otherwise, sublease,

assign, transfer or encumber any of Lessee’s rights in and to this

Lease or any interest, therein, nor license or permit the use of the

rights herein granted in whole or in part without the prior written

consent of the Port, which consent shall not be unreasonably withheld.

Lessee shall not assign all or any part of its rights and

interests under this Lease to any successor to its business through

merger, consolidation, or voluntary sale or transfer of substantially

all of its assets, without prior written approval of the Port, which

consent shall not be unreasonably withheld.

Section 8.02 - Condemnation: If the leased premises or any

interest therein is taken as a result of the exercise of the right of

eminent domain, this Lease shall terminate as to such portion as may

be taken. If the portion taken does not feasibly permit the continua-
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tion of the operation of the facility by the Lessee, the Lessee shall

have the right to cancel. Such cancellation shall be effective as of

the date of taking. Port shall be entitled to that portion of the

award as represented by the land and the improvements.

Section 8.03 - Nonwaiver: Waiver by either party of strict per-

formance of any provision of this Lease shall not be a waiver of or

prejudice the party’s right to require strict performance of the same

provision in the future or of any other provision.

Section 8.04 - Attorney Fees: If suit or action is instituted in

connection with any controversy arising out of this Lease, the pre-

vailing party shall be entitled to recover in addition to costs such

sum as the court may adjudge reasonable as attorney fees, or in the

event of appeal as allowed by the appellate court.

Section 8.05 - Statutory Provisions: This Lease is subject to

the provisions of Oregon Revised Statutes 279.312. through 279.320,

inclusive, which by this reference are incorporated herein as fully as

though set forth verbatim.

Section 8.06 - Time of Essence: It is mutually agreed that time

is of the essence in the performance of all covenants and conditions

to be kept and performed under the terms of this Lease.
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Section 8.07 - Headings: The article and section headings con-

tained herein are for convenience in reference and are not intended to

define or limit the scope of any provisions of this Lease.

Section 8.08 - Consent of Port: Whenever consent, approval or

direction by the Port is required under the terms contained herein,

all such consent, approval or direction shall be received in writing

from the Executive Director of The Port of Portland.

Section 8.09 -Notices: All notices required under this Lease

shall be deemed to be properly served if sent by certified mail to the

last address, previously furnished by the parties hereto. Until here-

after changed by the parties by notice in writing, notices shall be

sent to the Port at The Port of Portland, Post Office Box 3529,

Portland, Oregon 97208, and to the Lessee, Airfilco, Inc., 2920

Kingman Street, Suite II0, Metairie, LA 70002. Date of service of

suchnotice is date such notice is deposited in a post office of the

United States Post Office Department, postage prepaid.
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Section 8.10 - Modification: Modification of the Lease as to

term, area or any reason shall result in renegotiation of the rental.

Section 8.11 - Fixtures:

A. All fixtures placed upon the leased premises during the

term, other than Lessee’s trade fixtures, shall, at the Port’s option,

become the property of the Port. Movable furniture, docorations,

floor covering other than hard surface bonded or adhesively fixed

flooring, curtains, blinds, furnishing and trade fixtures shall remain

the property of the Lessee if placed on the leased premises by the

Lessee.

B. If the Port so elects, the Lessee shall remove any or all

fixtures which would otherwise remain the property of the Port, and

shall repair any physical damage resulting from the removal. If the

Lessee fails to remove such fixtures, the Port may do so and charge

the cost to the Lessee with interest at the rate established in the

then present Portland Ship Repair Yard tariff from the date of expen-

diture. The Lessee shall remove all furnishings, furniture and trade

fixtures which remain the property of the Lessee. If the Lessee fails

to do so, this shall be an abandonment of the property, and the Port

may retain the property and all rights of the Lessee with respect to

it shall cease or, by notice in writing given to Lessee within twenty
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(20) days after removal was required, the Port may elect to hold the

Lessee to his obligation of removal. If the Port elects to require

the Lessee to remove, the Port may effect a removal and place the

property in public storage for the Lessee’s account. The Lessee shall

be liable to the Port for the cost of removal, transportation to

storage, and storage, with interest at the rate established in the

then present Portland Ship Repair Yard tariff on all such expenses

from the date of expenditure by the Port.

C. The time for removal of any permanent improvements, trade

fixtures or equipment which the Lessee is required to remove from the

leased premises upon termination shall be as follows:

On or before the date the Lease terminates because of

expiration of the original or a renewal term or

because of default.

Within thirty (30) days after notice from the Port

requiring such removal where the property to be

removed is a fixture which the Lessee is not required

to remove except after such notice by the Port, and

such date would fall after the date on which the

Lessee would be required to remove other property.

Section 8.12 - Ple~e of Leasehold Interest: Lessee may from

time to time pledge its leasehold interest subject to approval of

Port, and the Lessee shall provide notice forthwith of such intended
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pledging. The term of any such pledge and loan shall not run beyond

the current lease term.

IN WITNESS WHEREOF, the parties hereto have subscribed their

names.

AIRFILCO, INC. THE )F PORTLAND

By

05/20/82
0456L:79E390

;istant Secretary

~AP~ED~ AS TO FORM

~O~d~sel forl~ " ~
The Port of’Portlan~I"

APPROVED BY COMMISSION ON
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THIS A~.NDMENT NO. i made and entered into this day

or     #~" " "~ , 1961, by and between ELECTRO-MECHANICAL COMPANY,

ereinafter .~eferred to as Lessee, and THE PORT OF PORTLAND, a municipal

corporation of the State of Oregon, hereinafter referred to as Lessor.

W I T N E S S E T H:

~HEREAS, an agreement was entered into between the parties hereto on

July i, 1958, whereby the Lessor leased 30,557 square feet of space in Bay

No. i and office space adjacent to Bay No. i in Building No. 4 on Swan Island

to Lessee for the purpose of storage, steel fabrication, electrical repairs

and offices, which agreement terminates

~rHEREAS, Lessor and Lessee desire

additional one (i) year term.

on June 30, 1861, and

to extend said agreement for an

NOW, THEREFORE, in consideration of the mutual convenants and of the

benefits accruing respectively to each party hereto, Lessor and Lessee agree

as follows, to wit:

I. Term of Lease: Article III of said agreement dated July ,i, 1958,

is hereby revised and amended to read as follows, to wit:

"This lease shall be effective beginning July i, 1958, and shall con-

tinue for a term ending June 30, 1962."

2. Except as specifically supplemented or amended by this Amendment

No. i, said agreement dated July i, 1958, shall be in full force and effect

according to the terms thereof.
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iN WITNESS WHEREOF, the parties have caused this Amendment No. i

to said Agreement dated July i, 1958, to be executed the day and year first

mentioned above.

LESSEE:

EL~CTRO-MECHANICAL COMP~IY

LESSOR:

THE PORT OF PORTLAND

APPROVED BY COMlvilSSiON
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ASSIGNMENT OF LEASE

KNOW ALL MEN BY THESE PRESENTS, that FENTRON HIGHWAY PRODUCTS, INC.,

an Oregon corporation (hereinafter Fentron), in consideration of a loan in the

sum of FOUR HUNDRED THOUSAND DOLLARS ($400,000.00), wherein U. S. DEPARTMENT OF

COMMERCE ECONOMIC DEVELOPMENT ADMINISTRATION (hereinafter EDA) is the lender and

Fentron is the borrower~ does hereby assign to EDA all of its right, title and

interest in and to that certain lease agreement wherein the Port of Portland is

the lessor and Fentron is the tenant, said lease being dated October], 1974.

Fentron covenants that said lease is valid and subsisting and that no default

has been_made in any term thereof.

It is agreed by and between Fentron and EDA ~hat so long as Fentron

remains current with the terms of repayment of the said loan agreement and the

note evidencing said loan and is in compliance in all other respects with the

loan agreement between Fentron and EDA, Fentron will continue as lessee under

said lease and make ~all payments therein required. In the event Fentron shall

default in payments under said loan agreement, then, a6d in any of said events,

EDA shall have the right, but not the obligation, to assume Fentron’s leasehold

interest under said lease as an additional remedy, without in any way affecting

any and all of the other rights of EDA under the terms of said loan agreement,

note and any and all other documents evidencing said loan-or collateral thereto.

DATED at Portland Oregon, this I~z~, day of March, 1977.

FENTRON 141GHWAY PRODUCTS, INC.

Assignment of Lease accepted
this       day of March, 1977.

U. S. DEPARTMENT OF COMMERCE
ECONOMIC DEVELOPMENT ADMINISTRATION

By.
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CONSENT TO ASSIGNMENT

THE PORT OF PORTLAND, a municipal corporation of the state of Oregon,

does hereby consent to the assignment of the aforementioned leas~ on the terms

and conditions set forth therein and in accordance with the provisions of

paragraph III of said lease.

DATED this ~. day of March, 1977.

THE PORT,OF PORTLAND

ASSIGNMENT OF LEASE, p. 2
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THE PORT OF PORTLAND
HONTH-TO-~ONTH LEASE AGREEMENT

THIS AGREEMENT entered into this Third     ~_ day of ..May.. . ........ ,
19 7~6, by and between THE PORT OF PORTLAN’D, "a"mun’Ic"lpal corpora’tion of the
Sta~=~ of Oregon (hereinafter called the "Port"), and .. .......................

Elect ro-Me’chanica_! _Co. ;...
"(hereinafter caIled the "Tenant").

WITNESSETH: The Port,. in consideration of rents paid and of the agree-
ments of Tenant hereln to be kept, leases to Tenant the following described
premises, situated in the City of Portland, County of Multnomah and State of

Oregon : (Descrlption) ~

Rental of Bay i,’ Building 4 25’~557 s/f @~.~.= .I--788T~9
" /

Rental of office space 2,760 s/f @¯

to have and to hold above descrlbed:"prem’i’s’~’S to Tenant on a month-’to-’month"’basis,
beginning          June ]                , 19 _7-~’

i, RENT: Tenant does hereby rent sald premises on a.eon~h=to=mont;h basis and
agtees-to-payto th_e~oJ’_t the following:

Building rent
Outside sPace
O~fiee s~ace

($2649.39) ~o thousand six hundred forty-nine and39/100dollars payable without
demand, monthly, in advance, on the~lrst :(ls~}=d-~y=~each m°nth to the Port
at its office In Portland, Oregon, or at such other place in the State of Oregon
as may be designated.

tt. USE OF PREMISES: Tenantagrees that said premises shall be used for

shop, st0rage~ offices, ..~tc.. .......... - ............ ............................
and no other purpose,

iit. ~SIGN.H~NT.: Tenant agrees he wtll not assign or sub|ease thts lease without
prior written approval of the Port.

IV. ’UTILITIES: The Tenant shall pay for a|l heat, llght,powet~ water and other
serViCes or uti|ities used in the above ’described premises~:~.,~’.,.,
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The Port of Portland
Month-to-Month Lease Agreement
Page 2

V.    REPAIRS AND IMPROVEMENTS: The premises are rented in the conditlon "as is"
and the Port shall not be required to make any repairs, alterations, additions
or improvements to or upon sald premises except when It shall have agreed in
writing to perform specific work. Tenant has examined the premises and accepts
them in their present condition and without any representations on the part of
the Port or its agents as to the present or future condition of said premises.
Tenant agrees that he will make no alterations, additions or improvements to or
upon said premises without the written consent of the Port first being obtained
and all additions and improvements made by the Tenant (except only movable office
furniture and trade fixtures) shall become the property of the Port on the
termination of the lease.

VI. CRANE MAINTENANCE & REPAIR: Tenant agrees to maintain and keep in a good
workable condition and-state of repair the overhead crane in the leased bay.
The Port shall not be required to make any repairs or replacement of parts or
cable for the crane.

VII. PORT’S RIGHT OF ENTRY: It shall be lawful for the Port, its agents and
representatives, at any reasonable time, to enter into or upon said premises
for the purpose of examining into the condition thereof, or any other lawful
.purpose.

VIII. LIENS: Tenant will not permit any lien of any kind, type or description
to be placed or imposed upon the building in whlchsaid leased premises are
situated, or any part thereof, or the real estate on which it stands.

IX. ADVERTISING SIGNS: Signs shall not be painted upon any structure, but
suitable removable signs may be attached to the rented Structure when the Port
has given approval of such sign and mann6r of placement, in advance.

X. LIABILITY ON LEASED PREMISES: Tenant agrees to hold the Port (including
its officers, agents and employees) harmless from and against any and all
l.iabi]ity, or claims of liability, which may be asserted against the Port on
account of any injury or injuries (including death) to any person or persons
whomsoever, or any damage or loss of property of any person or persons whomso-
ever., however caused, arising out of or in any way connected with, directly or
indirectly, the use or occupancy of the premises by the Tenant; provided,
however, that the Tenant shall not be required to hold the Port harmless from
liability or claims of liability on account of any injury or injuries, including
death, to persons, or any damage or loss to property, caused solely by negligence
of the Port, its officers, agents or employees.
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The Port of Portland
Month-to-Month Lease Agreement
Page 3

XI. DESTRUCTION OR DAMAGE OF PREMISES: If the said premises be destroyed.by
fire or other casualty, this lease shall immediately terminate. In case of
partial destruction or damage, so as to render the premises untenantable, either
party may terminate the lease by giving written notice to the other within
fifteen (15) days thereafter, and if so terminated, no rent shall accrue to
the Port after such partial destruction or damage. In the event of partial
damage which does not render the premises untenantable, it shall be optional
with the Port whether to repair same. If the Port elects not to repair such
damage, the Tenant shall have the right to terminate this lease forthwith..

Xll. TERMINATION OE LEASE: This lease may be terminated without liability
on thirty (30) days written notice by either party. Upon termination, the
Tenant shall quitand deliver up sald leased premises and all fixture erections
or additions to or upon the same, broom-clean, to the Port, peaceably, quietly,
and in as good order and condition as the same are now in or hereafter may be
put in by the Port or the Tenant, reasonable use and wear thereof and/or damage
by fire and the elements alone excepted.

XIII. ATTACHMENT, BANKRUPTCY~ DEFAULT= In the event Tenant shall be in arrears
in the payment of sai.d rentfor a period of ten (lO) days after the same
becomes due, or if said Tenant shall fail or neglect to do, keep, perform or
observe any of the covenants and agreements contained herein on Tenant’s part
to be done, kept,, and performed and observed and such default shall continue
for ten (I0) days or more after written notice of such failure or neglect shall
be.given .to Tenant~ or if said Tenant shall be declared bankrupt or insolvent
according to law, or if any assignment of Tenant’s proper~y shall be made for
the benefit of creditors, or if on the expiration of this lease Tenant fails
to surrender possession of sald leased premises, then and 1n any of said
cases or events, the Port, lawfully, at its option, immediately, or at any
time thereafter, without demand or notice, may enter into and upon said
premises and every part thereof and repossess the same as of Port’s former
estate and expel said Tenant and those claiming by, through or under Tenant
and remove Tenant’s effects at Tenant’s expense, forcibly if necessary, and
store the same., all without being deemed guilty of trespass and without preju-
dice to any remedy which, otherwise might be used for arrears of .rent or
preceding breach of covenant.

XlV. ATTORNEY FEES AND COURT COSTS: In case suit or action is instituted to
enforce compliance with any of the terms, covenants or conditions of this
lease, or to collect.the rental which may become duehereunder, or any portion
thereof, the Tenant agrees to pay, in addition to the costs and disbursements
provided by statute, such additional sum as the court may adjudge reasonable
for attorney’s fees to be allowed plaintiff in said suit or action. The Tenant
also agrees to pay and discharge all Port’s costs and expenses, including Port’s
attorney’s fees, that shall arise from enforcing any provisions or covenants of
this lease, even though no suit or action is instituted.
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XV. WAIVER: Any waiver by the Port of any breach of any covenant herein con-
tained to be kept and performed by the Tenant shall not be deemed or considered
as a continuing waiver and shall not operate to bar or prevent the Port from
declaring a forfeiture for any succeeding breach.

XVI. NOTICES: All notices required under this lease shall be deemed to be
properly served if sent by registered mail to the last address previously
furnished by the parties hereto. Until hereafter changed~by the parties by
notice in writing, notices shall be sent to the Port at the Port of Portland,
PO Box 3529, Portland, Oregon 97208, and to the Tenant at

Electro-Mechanical, Building #4, Swan Island, Portland,.Oregon 97217

Date of service of such notice shall be the date such notice is deposited in a
post office of the United States Post Office Department.

XVIIo EMPLOYEE OR MEMBER OF THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND
NOT TO BENEFIT: The Tenant warrants that no employee or member of the

Board of Commissioners of the Port of Portland is a member of the copartnership,
firm or corporation of said Tenant, nor is any such employee or member of the
Board of Commissioners of the Port of Portland directly or indirectly interested
in this lease agreement.

XVIII. TAXES: The Tenant agrees to pay all lawful taxes and assessments which
during the term hereof, or any extension as provided for herein, may become a
lien or which may be levied by the State, County, City or any othertax levying
body upon any taxable interest acquired by the Tenant in this iease agreement
or any taxabie possessory right which the T~n~,,~
or facilities hereby leased or the improvements thereon, by reason of its
occupancy thereof, as well as all taxes on taxable property, real or personal,
owned by the Tenants in or about said premises. Upon making such payments, the
Tenant shall give to the Port a copy of the receipts and vouchers showing such
payment. Upon any termination of tenancy, all taxes then levied or a lien on
any of said property or taxable interest therein shall be paid in full and with-
out pro-ration by the Tenant, forthwith, or as soon as a statement thereof has
been issued by the Tax Collector, if termination occurs during the interval
between attachment of the lien and issuance of statements.
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SPECIAL CONDITIONS:

IN WITNESS WHEREOF, the respective parties have executed this instrument
in duplicate on this, the day and year first herelnabove wr

THE     F

Harine Department

V[.loyd Anderson "     ,:
Executive Director .
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THE PORT OF PORTLAND
MONTH TO MONTH LEASE AGREEMENT

THIS AGREEMENT entered into this    27th day of    March 19 70
by and between THE PORT OF PORTLAND, a municipal corporation of the State of Or’egon
(hereinafter called the "Port"), and "

Fentron Highway Products, Inc.
(hereinafter called the "Tenant").

WITNESSETH:. The Port, in consideration of rents hereinafter reserved and
of the agreements of Tenant herein to be kept, performed and fulfilled, leases to
Tenant the following described premises, as is~ Situated in the.City of Portland,
County of Multnomah and State of Oregon: ~(Description)

6,080 square feet of Bay 8, Building 4, Swan Island

to have’and to hold above described premises to Tenant on a month-to-month basis~ be-
ginning April i        ~, 1970.

I, RENT:. Tenant does hereby hire said premises on a month-to-month basis and does
covenant and agree to pay to the Port the following:

Building rent $273.60 (6,080 square feet @ $.045 per square foot)
Outside space
Miscellaneous

Total $273.60

Two Hundred Seventy-three & 60/100 dollars shall be payable without demand,
monthly, in advance, on the first (ist) day of each month to the Port at its office
in Portland, Oregon, or at such other place in the State of Oregon as it may in
writing designate.

II. USE .OF PREMISES: Tenant agrees that said premises shall be used for
the storage and fabrication of metal parts             and for no other purpose.

III. ASSIGNMENT: Tenant agrees he will not assign or sublease this lease without
prior written approval of the Port.

IV. UTILITIES: The Tenant shall pay for all heat, light, power, water and other ser-
vices or utilities used in the above described premises Huring his tenancy.

V. REPAIRS AND IMPROVEmeNTS: The premises are rented in the condition "as is" and
the Port shall not be required to make any repairs, alterations,.additions or improve-
ments to or upon said premises except when it shall have agreed in writing to perform
specific work. Tenant has examined the premises and accepts them in their pres’ent.
condition and without any representations on the part of the Port or its agents as to
the present or future conditions of said premises. Tenant agrees that he will make
no.alterations, additions or improvements to or upon said premises without the written
consent of the Port first being obtained and all additions and improvements made by
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the Tenant (except only movable office furniture and trade fixtures) shall become the

property of the Port on the termination, of the lease.

VI. CRANE MAINTENANCE & REPAIR: Tenant agrees to maintain and keep in a good workable
condition and state of repair the overhead crane in the leased bay. The PQrt shall
not be required to make any repairs or replacement of parts or cable for the crane.

VII. PORT’S RIGHT OF ENTRY: It shall be lawfui for the Port, its agents and repre-
sentatives, at any reasonable time, to enter into "or upon said premises for the pur-
pose of examining into the condition thereof, or any other lawful purpose.

VIII. LIENS: Tenant will not permit any lien of any kind, type or description to be
placed o--i---i~posed upon the building in which said leased premises are situated, or any
part thereof, or the real estate on which it stands.

IX. ADVERTISING SIGNS: Signs shall not be painted upon any structure~, but suitable
removable signs may be attached to the rented structure when the Port has given ap-
proval of such sign and manner of placement, in advance.            ¯

X. LIABILITY ON LEASED PREMISES: Tenant agrees to hold the Port (including its
officers, agents and employees) harmless from and against any and all liability, or
claims of liability, which may be asserted against the Port on account of any injury
or injuries (including death) to any person or persons whomsoever, or any damage or
loss of property of any person or persons whomsoever, however caused, arising out of
or in any way connected with, directly or indirectly, the use or occupancy of the
premises by the Tenant; provided, however, that the Tenant shall not be required to
hold the Port harmless from liability or claims of liability on account of any injury
or injuries, including death, to persons, or any damage or loss to property, caused
solely by negligence of the Port, its officers, agents or employees.

XI. DESTRUCTION OR DAMAGE OF PREMISES: If the said premises be destroyed by ~fire or
other casualty, this lease shall immediately terminate. In case of partial destruc-
tion or damage, so as to render the premises untenantable, either party may te~nninate
th~ lease by ~iving written notice to thg other within fifteen (15) days thereafter,
and if so terminated, no. rent shall accrue to the Port after such partial destruction
or damage. In the event of partial damage which does not render the premises un-
tenantable, it shall be optional with the Port whether to repair same. If the Port
elects not to repair such damage, the Tenant shall have the right to terminate this
lease forthwith.

XII. TERMINATION OF LEASE: This lease is terminable without liability therefor on
thirty (30) days’ notice by either party hereto. Upon termination, the Tenant will
quit and deliver up said leased premises and all fixture erections or additions to
or upon the same, broom-clean, to the Port, peaceably, quietly, and in as good order
and condition as the same are now in or hereafter may be put in by the Port or the
Tenant, reasonable use and wear thereof and/or damage by fire and the elements alone
excepted.
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XIII. ATTACHMENT, BANKRUPTCY~ DEFAULT: In the event Tenant shall be in arrears in
the payment of said rent for a period of ten (I0) days after the same becomes due,~or
if said Tenant shall fail or neglect to do, keep, perform or observe any of the
covenants and agreements contained herein on Tenant’s part to be done, kept, Rer~
formed and observed, and such default shall continue for ten (i0) days or more after
written notic~ of such failure or neglect shall be given to Tenant, or if said Tenant
shall be declared bankrupt or insolvent according to law, or if any assignment of
Tenant’s property shallbe made for the benefit of~creditors, or if on the expira-
tion of this lease Tenant fails to surrender possession of said leased premises, then
and in any of said cases or events, the Port, lawfully, at its option, immediately,
or a[ any time thereafter, without demand or notice, may enter into and upon said
premises and every part thereof and repossess the same as of Port’s former estate
and expel said Tenant and those claiming by, through or under Tenant and remove Ten-
ant’s effects at Tenant’s expense, foTciblyif necessary, and store the same, all
without being deemed guilty of trespass and without prejudice to any remedy which
otherwise might be used for arrears of rent or preceding breach of covenant.

XIV. ATTORNEY FEES AND COURT COSTS: In case suit or action is insfituted to en-
force compliance with any of the terms, covenants or conditions of this lease, or to
collect the rental which may become due hereunder, or any portion thereof, the Tenant
agrees to pay, in addition to the costs and disbursements provided by statute, such
additional sum as the court may adjudge reasonable for attorney’s fees to be allowed
plaintiff in said suit or action. The Tenant also agrees to pay and discharge all
Port[s costs and expenses, including Port’s attorney’s fees, that shall arise from
enforcing any provisions or cov.enants of this lease, even though no suit or action
is instituted.

XV. WAIVER: Any waiver by the Port of any breach of any covenant herein contained
to be kept and performed by the Tenant shall not be deemed or considered as a continu-
ing waiver and shall not operate to bar or prevent the Port from declaring a forfei-
ture~for any succeeding breach, either of the same condition or covenant or otherwise.

XVI. NOTICES: All notices required under this lease shall be deemed to be properly
served if sent by registered mail to the last address previously furnished by the
parties hereto. Until hereafter changed by the parties by notice in writing, notices
shall be sent to the Port at The Port of Portland, P. O. Box 3529, Portland, Oregon,
97208, and to the Tenant at      P.O. Box 8708; Portland,..0regon 97208

Date of service of such notice shall be the date such notice is deposited in a post
office of the United States Post Office Department.

XVII. EMPLOYEE OR MEMBER OF THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND
NOT TO BENEFIT: The Tenant warrants that no employee or member of the Board

of Commissioners of The Port of Portland is a member of the copartnership, firm or
corporation of said Tenant, nor is any such employee or member of the Board of Com-
missioners of The Port of Portland directly or indirectly interested in this lease
agreement.
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XVIII. TAXES: The Tenant agrees to pay all lawful taxes and assessments which during
the term hereof, or any extension as provided for herein, may become a lien or which
may be levied by the State, County, City or any other tax levying body upon any tax-
able interest acquired by th~ Tenant in.this lease agreement or any taxable posses-
sory right which the Tenant may have in or to the pr~nises or facilities hereby
leased or the improvements thereon, by reason of its occupancy thereof, or otherwise,
as well as all taxes on taxable property, real or personal, o~.~ed by the Tenants in
or about said premises. Upon making such payments, the Tenant shall give to the Port
a copy of the receipts and ~ouchers showing such p@yment. Upon any termination of
tenancy, all taxes then levied or a lien on any of said property or taxable interest
therein shall be paid in full and without pro-ration by the Tenant, forthwith, or as
soon as a statement thereof has been issued~by the Tax Collector, if termination oc-
curs during the interval between attachment of the lien and issuance of statements.

SPECIAL CONDITIONS:     It shall be the responsibility of both tenants of this Bay

to coordin&te be’tween themselves the useoof the bridge crane in said Bay. The

maintenance r~quired as aresult of such ~use shall be at the .expense of the tenants

which proportion shall be resolved between them.

IN WITNESS WHEREOF, the respectiv~ parties have executed this instrument
.in duplicate on this, the day and year first hereinabove written.

THE PORT OF PORTLAND

By
Ma~ine D~par tment

~ ~~ ¯ ~eorge M. B’aldwin
~~eneral Manager
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T!~ PORk OF PORTLAND
MONTH TO MONTH LEASE AGREEMENT

THIS AGREEMENT entered int~ this 16th day of April i~0

by and. between THE PORT OF PORTLAND, a ~lunicipal corporation of the State of Oregon
(hereinafter called the "Port"), and     FENTRON HIGHWAY PRODUCTS, INC.

(hereinafter called the "Tenant,).

WITNESSETH: The Port, in consideration of rents hereinafter reserved and
of the agreements of Tenant herein to be kept, pgrformed and fulfilled, leases to
Tenant the following described premises, as is, situated in the City of Portland,
County of Multnomah and Stale of Oregon: (Description)

All of Bay ~,.....Building 4, ..Swan Island.

to have and to hold above described premises to Tenant on a month-to-month basis, be-
giml~ing April 16       , 197--0.

I. RENT: Tenant does hereby hire said premises on a month-to-month basis and does
covenant and agree to pay to the Port the following:

Building rent $i,242.25
Outside space
Miscellaneous

24,845 square feet @ 5¢.pem square foot

Total              $i=242.25 ~ ~ .

ONE THOUSAND TWOHUNDRED
,FONT¥-TWO ~nN 25/]00 ........ dollars shall be payable without demand,

monthly, in advance, on the first (ist) day of each month to the Port at its office
in Portland, Oregon, or at such other place in the State o~ Oregon as it may in
writing designate.

II. USE OF PREMISES: Tsna~t agrees that said premises shall be used for
storage of shop ~qu~pment and metal fabrication           and for no other purpose.

III. ASSIGNmeNT: Tenant agrees he will n6t assign or sublease this lease without
prior written approval.of the Port.

IV. UTILITIES: The Tenant shall pay for all heat, light, power, water and other ser-
vices or utilities used in the above d~scribed premises during his tenancy.

V. REPAIRS AND I~ROVE~NTS: The p~mises, are rented in the condition "as is" and
the Port shall not be required to make any repairs~ alterations, additions or improve-’
ments to or upon said premises except when it shall have agreed in writing to perform
specific work. Tenant has examined the premises and accepts them in their present.
condition and ~thout.~any representations on the part of the Port or its agents as to
the presen~ or future conditions of said premises. Tenant agrees that he will make
no.alterations~ additions or improvements to or upon said premises without the written
conNent of the Port first being obtained and all.additions and improvements made by
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the Tenant (except only movable office furniture and trade fixtures) shall become the
property of the Port on the termination of the lease.

VI. CRANE MAINTENANCE & REPAIR: Tenant agrees to maintain and keep in a good workable
condition and state of repair the overhead crane in the leased bay. The Port shall
not be required to make any repairs or replacement of parts or cable for the crane.

VII. PORT’S RIGHT OF ENTRY: It shall be lawful for the Port, its agents and repre-
sentatives, at any reasonable time, to enter into or upon said premises for the pur-
pose of examining into the condition thereof, or any other lawful purpose.

Vlll. LIENS: Tenant will not permit any lien of any kind, type or description to be
placed or imposed upon the building in which said leased premises are situated, or any
part thereof, or the real estate on which it stands.

IX. ADVERTISING SIGNS: Signs shall not be painted upon any structure, but suitable
removable signs may be attached to the rented structure when the Port has given ap-
proval of such sign and manner of placement, in advance.

X. LIABILITY ON LEASED PREMISES: Tenant agrees to hold t~e Port (including its
officers, agents and employees) harmless from and against any and all liability, or
claims of.liability, which may be asserted against the Port on account of any injury
or injuries (including death) tO any person or persons whomsoever, or any damage or
loss of property of any person or persons whomsoever, however caused, arising out of
or in any way connected with, directly or indirectly, the use or occupancy of the
premises by the Tenant; provided, however, that the Tenant shall not be required to
hold the Port harmless from liability or claims of liability on account of any injury
or injuries, including death, to persons, or any damage or loss to property, caused
solely by negligence of the Port, its officers, agents or employees.

XI. DESTRUCTION OR DAMAGE OF PREMISES: If the said premises be destroyed by fire or
other casualty, this lease shall immediately terminate. In case of partial destruc-
tion or damage, so as to render the premises untenantable, either party may terminate
the lease by giving written notice to the other within fifteen (15) days thereafter,
and if so terminated, no rent shall accrue to the Port after such partial destruction
or damage. In the event of partial damage which does not render the premises un-
tenantable, it shall be optional with the Port whether to repair same. If the Port
elects not to repair such damage, the Tenant shall have the right to terminate this

lease forthwith.

XII. TERMINATION OF LEASE: This lease is terminable without liability therefor on
thirty (30) days written notice by either party hereto. Upon termination, the
Tenant will quite and deliver up said leased premises and all fixture erections or
additions to or upon the same, broom-clean, to the Port, peaceably, quietly, and in
as good order and condition as the same are now in or hereafter may be put in by the
Port or the Tenant, reasonable use and wear thereof and/or damage by fire and the
elements alone excepted.
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%%%!. ATTACHMENT,. BANKRUPTCY, DEFAULT: In the event Tenant shal! be in arrears in
~e palyment of safd rent for~a period of ten (~0) days after the same becomes due, or
~ ~a~d Tenant ~l~a!! fail or neg!ec~t to do, keep, perform or observe any of the
cov~naDts and agreements contained herein on Tenant!s part to be done, kept, per-
fo~med and obse:rved and such default sh~%l continue for ten (!0) days or more after
written notice of such failure or neglect shall be given to Tenant, or if said Tenant
~ha!! be declared bankrupt or insolvent according to law, or if any assignment of
Tenant’s property shall be made for the benefit of. creditors, or if on the expira-
tion of this %ease Tenant fails to surrender possession of said leased premises, then
~nd in any of said cases or events,, the Port, lawfully, at its option, ~nmediately,
or a~ any time thereafter, without demand or notice, ~ay ~ent~r into and upon said
p~emises and every part thereof and repossess the same as of Port’s former estate
~n~ expel ~aid Tenant and ~hose claiming by, through or under Tenant and remove Ten-
~’~ ~ffects at Tenant’~ expense, forciblyif necessary, and store the same, al!
W~tho~t ~ei~g deemed gu!lty of trespass and w~thout prejudice to any remedy which
otberw~se might be used for ~rears of rent or preceding breach of covenant.

~V, ATTORNEY FEES AND CO.URT COSTS: In case suit or action is insfituted to en-
fOrCe ~p!~¢~tha~yof ~he ~erms~ covenants or co~d~tio~s of ~his !e~se, or to
~ol!ect the re~! ~.~!ch ~y ~e¢ome due here~ndey~ or any portion thereof~ ~he Tenant
~grees to pay, in addition.to..the~costs and dfsbursements provided by statute, such
~dd~t!oDa! sum ~s the court may adjudge ~easo~ab!e for attorney’s fees to be allowed
p$~intif~-in~-~id-suit or-~ction.~--~The Tenant a!so~agrees to pay and discharge all
FO~ ¢o~ ~nd e~pe~ses~ ~¢!uding Port’s ~tto~ney’s fees~ that shall arise from
eDfor~g ~ny provisions or cov.en~ts, of this !ease~ eve~ though no suit or action

instituted.

XV. WAIVER: Any waiver by the Port of any breach of any covenant herein contained
~to be kept and performed by the Tenant shall not be deemed or considered as a continu-
ing waiver and shall not operate to bar or prevent the Port from declaring a forfei-
ture for any succeeding breach, either of the same condition or covenant or otherwise.

XVl. NOTICES: All notices required under this lease shall be deemed to be properly
served if sent by registered mai! to the last address previously furnished by the
parties hereto. Unti! hereafter changed by the parties by notice in writing, notices
sha!l be sent to the Port at The Port of Portland, P, O. Box 3529, Portland, ’Oregon,
97~08, and to the Tenant at             P.O. Box 8708; Portland, Oregon 97208

Date of service of such notice shall be the date such notice is deposited in a post
Office of ~he United States Post Office Department.

XV%I. EMPLOYEE OR MEMBER OF THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND
NOT TO BENEFIT: The Tenant warrants that no employee or member of the Board

of Commissioners of The Port of Portland is a member of the copartnership, firm or
corporation of said Tenant, nor is any such employee or member of the Board of Com-
missioners of The Port of Portland directly or indirectly interested in this lease
~greement.
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XVlll. TAXES : The Tenant agrees to pay all lawful taxes and assessments which during
the term hereof, or any extension as provided for herein, may become alien or which
may be levied by the State, County, City or any other tax levying body upon any tax-

"able interest acquired by the Tenant in.this lease agreement or any taxable posses-
sory right which the Tenant may have in or to the pr~nises or facilities hereby
leased or the improvements thereon, by reason of its occupancy thereof, or otherwise,
as well as all taxes on taxable property, real or personal, owned by the Tenants in
or about said premises. Upon making such payments, the Tenant shall give to the Port
a co~y of the receipts and ~ouchers showing such p~nent. Upon any termination of
tenancy, all taxes then levied or a lien on any of said p~operty or taxable interest
therein shall be paid in full and without pro-ration by the Tenant, forthwith, or as
soon as a statement thereof has been issued.by the Tax Collector,~ if termination oc-
curs during the interval between attachment of the lien and issuance of statements.

SPECIAL CONDITIONS: The bridge crane in Bay 4 is cab-operated, and its use by the

tenant, and any ie~air or maintenanc~ required as a result, of such use, shall be at the-

~expense of the’tenant. This month-to-month lease shall remain in effect until such time

a~ a two-year lease maX b..e approved by the Commission.

IN WITNESS ~EREOF, the respectiv~ parties have executed this instrument
.in duplicate on this, the day and year first hereinabove written.

FENTRON HIGHWAY .PRODUCTS, INC. THE PORT OF PORTLAND

By
Marine Department

e M. Baldwin
General Mansger
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THE PORT OF PORTLAND
MONTH TO MONTH LEASE AGREEMENT

THIS AGREEMENT entered into this 25th day of June, 1970, by and between
THE PORT OF PORTLAND, a municipal corporation of the State of Oregon (hereinafter
called the "Port"), and PENTRON HIGHWAY PRODUCTS, INC. (hereinafter called the
"Tenant").

WITNESSETH: The Port, in consideration of rents hereinafter reserved and
of the agreements of Tenant herein to be kept, performed and fulfilled, leases to
Tenant the following described premises, as is, situated in the City of Portland,
County of Multnomah and State of Oregon:

outside space east of Bay 4, Building 4, for office trailer -
17’ x 60’       ’~ ......

to have and to hold above described premises to Tenant on a month-to-month basis,
beginning July i, 1970.

I.     RENT: Tenant does hereby hire said premises on a month-to-month basis and does
covenant and agree to pay to the Port the following:

Building Rent
Outside Space

Miscellaneous

1.,..020 sq. ft. @ $0.015/sq. ft. per month
= $15.30 per month

Total i..~020 sq. ft. = $15.30

FIFTEEN AND 30/100 .... dollars shall be payable without demand, monthly,
in advance, on the first (ist) day of each month to the Port at its office in
Portland, Oregon, or at such other place in the State of Oregon as it may in
writing designate.

....II.~ USE OF .PRE~iISES: Tenant agrees that said premises shall be used for office
space and for no other purpose.

III. ASSIGNMENT: Tenant agrees he will not assign or sublease this lease without
prior written approval of the Port.

IV.    UTILITIES: The Tenant shall pay for all heat, light, power, water and other
services or utilities used in the above described premises during his tenancy.

V.     REPAIRS AND IMPROVEMENTS: The premises are rented in the condition "as is"
and the Port shall not be required to make any repairs, alterations, additions or
improvements to or upon said premises except when it shall have agreed in writing
to perform specific work. Tenant has examined the premises and accepts them in their
present condition and without any representations on the part of the Port or its
agents as to the present or future conditions of said premises. Tenant a~rees that
he will make no alterations, additions or improvements to or upon said premises with-
out the written consent of the Port first being obtained and all~additions and

PSY100008457



The Port of Portland
Month-to-Month Lease Agreement
Page 2

improvements m~de by the Tenant (except only movable office furniture and trade fix-
tures) shall become the property of the Port on the termination of the lease.

VI.    PORT’S RIGHT OF ENTRY: It shall be lawful for the Port, its agents and repre-
sentatives, at any reasonable time, to enter into or upon said premises for the pur-
pose of examining into the condition thereof, or any other lawful purpose.

VII. LIENS: Tenant will not permit any lien of any kind, type or description to be
placed or imposed upon leased premises.

VIII. ADVERTISING SIGNS: Signs shall not be erected until the Port has given approval
of such sign and manner of placement, in advance.

IX.    LIABILITY ON LEASED PREMISES: Tenant agrees to hold the Port (including its
officers, agents and employees) harmless from and against any and all liability, or
claims of liability, which may be asserted against the Port on account of any injury
or injuries (including death) to any person or persons whomsoever, or any damage or
loss of property of any person or persons whomsoever, however caused, arising out of
or in any way connected with, directly or indirectly, the use or occupancy of the
premises by the Tenant; provided, however, that the Tenant shall not be required to
hold the Port harmless from liability or claims of liability on account of any injury
or injuries, including death, to persons, or any damage or loss to property, caused
solely by negligence of the Port, its officers, agentsor employees.

X.     DESTRUCTION OR DAMAGE OF PREMISES: If the said premises be destroyed by fire
or other casualty, this lease shall immediately terminate. In case of partial des-
truction or damage, so as to render the premises untenantable, either party may
terminate the lease by giving written notice to the other within fifteen (15) days
thereafter, and if so terminated, no rent shall accrue to the Port after such partial
destruction or damage. In the event of partial damage which does not render the
premises untenantable, it shall be optional with the Port whether to repair same.
If the Port elects not to repair such damage, the Tenant shall have the right to
terminate this lease forthwith.

XI.    TERMINATION OF LEASE: This lease is terminable without liability therefor on
thirty (30) days written notice by either party hereto. Upon termination, the
Tenant will quit and deliver up said leased premises and all fixture erections or
additions to or upon the same, broom-clean, to the Port, peaceably, quietly, and in
as good order and condition as the same are now in or hereafter may be put in by
the Port or the Tenant, reasonable use and wear thereof and/or damage by fire and
the elements alone excepted.
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XII. ATTACHMENT, BANKRUPTCY~ DEFAULT: In the event Tenant shall be in arrears in
the payment of said rent for a period of ten (i0) days after the same becomes due,
or if said Tenant shall fail or neglect to do, keep, perform or observe any of the
covenants and agreements contained herein on Tenant’s part to be done, kept, per-
formed and observed and such default shall continue for ten (i0) days or more after
written notice of such failure or neglect shall be given to Tenant, or if said
Tenant shall be declared bankrupt or insolvent according to law, or if any assign-
ment of Tenant’s property shall be made for the benefit of creditors, or if on the
expiration of this lease Tenant fails to surrender possession of said leased premises,
then and in any of said cases or events, the Port, lawfully, at its option, immedi-
ately, or at any time thereafter, without demand or notice, may enter into and upon
said premises and every part thereof and repossess the same as of Port’s former es-
tate and expel said Tenant and those claiming by, through or under Tenant and remove
Tenant’s effects at Tenant’s expense, forcibly if necessary, and store the same, all
without being deemed guilty of trespass and without prejudice to any remedy which
otherwise might be used for arrears of rent or preceding breach of covenant.

XIII. ATTORNEY FEES AND COURT COSTS: In case suit or action is instituted to en-
force compliance with any of the terms, covenants or conditions of this lease, or
to collect the rental which may become due hereunder, or any portion thereof, the
Tenant agrees to pay, in addition to the costs and disbursements provided by statute,
such additional sum as the court may adjudge reasonable for attorney’s fees to be
allowed plaintiff in said suit or action. The Tenant also agrees to pay and discharge
all Port’s costs and expenses, including Port’s attorney’s fees, that shall arise’
from enforcing any provisions or covenants of this lease, even though no suit or
action is instituted.

XIV. WAIVER: Any waiver by the Port of any breach of any covenant herein contained
to be kept and performed by the Tenant shall not be deemed or considered as a con-
tinuing waiver and shall not operate to bar or prevent the Port from declaring a
forfeiture for any succeeding breach, either of the same condition or covenant or
otherwise.

XV.    NOTICES: All notices required under this lease shall be deemed to be properly
served if sent by registered mail to the last address previously furnished by the
parties hereto. Until hereafter changed by the parties by notice in writing, notices
shall be sent to the Port at The Port of Portland, P. O. Box 3529, Portland, Oregon,
97208, and to the Tenant at Fentron Highway Products, Inc., P. O. Box 8708, Portland,
Oregon, 97208. Date of service of such notice shall be the date such notice is
deposited in a post office of the United States Post Office Department.

XVI. EMPLOYEE OR MEMBER OF THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND
NOT TO BENEFIT: The Tenant warrants that no employee or member of the Board of

Commissioners of The Port of Portland is a member of the copartnership, firm or
corporation of said Tenant~ nor is any such employee or member of the Board of Com-
missioners of The Port of Portland directly or indirectly interested in this lease
agreement.
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XVII. TAXES: The Tenant agrees to pay all lawful taxes and assessments which during
the term hereof, or any extension as provided for herein, may become a lien or which
may be levied by the State, County, City or any other tax levying body upon any tax-
able interest acquired by the Tenant in this lease agreement or any taxable possessory
right which the Tenant may have in or to the premises or facilities hereby leased
or the improvements thereon, by reason of its occupancy thereof, or otherwise, as we!l
as all taxes on taxable property, real or personal, owned by the Tenants in or about
said premises. ~Upon making such payments, the Tenant shall give to the Port a copy
of the receipts and vouchers showing such payment. Upon any termination of tenancy,
a!l taxes then levied or a lien on any of said property or taxable interest therein
shall be paid in full and without pro-ration by the Tenant, forthwith, or as soon as
a statement thereof has been issued by the Tax Collector, if termination occurs dur-
ing the interval between attachment of the lien and issuance of statements.

IN WITNESS WHEREOF, the respective parties have executed this instrument in
duplicate on this, the day and year first hereinabove written.

FENTRON HIGHWAY PRODUCTS, INC. THE PORT OF PORTLAND

M. Edward Robinson, Exect. Vice Pres.
By

Marine Department

~eneral "Manager
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SWAN ISLAND
’ MONTH TO~ MONTH LEASE AGREEMENT

THIS AGREEMENT entered into this 31st day of    October __i____, 1969

by and between THE PORT OF PORTLAND, a municipal corporation of the State of Oregon
(hereinafter called the."Port"), and      FeDtron Highway Pr_oducts~ Inc.260!.~N.’ W. Market Street, Seattle," Washington..-.98107         ’

(hereinafter called the "Tenant")°

WITNESSETH= The Port, in consideration of rents hereinafter reserved and
of the agreements of kenant herein to be kept, performed and fulfilled, leases to
Tenant the following described premises, as is, situated.in the City of Portland,
County of~Multnomah andState of Oregon: (Description)

Al!of B@Y i0 in Building No. 4 on Swan Island

to have and to hold above described premises to Tenant on a month-to-month basis, be-
ginning     November ~,, ............... , 1969___.

I. RENT: Tenant does hereby hire said premises on a month-to-month basis and does
=~venant and agree to pay to the Port the following:

Building rent
Outside space
Miscellaneous

24,600 sq. ft. ± @ 4¢ per sq. ft. per mo. = $984.00
2,300 sq. ft. ± @ i¢ per sq. ft. per mo.      23.00

Total $1,007.00 per month

One Thousand Seven & no/100 dollars shall be payable without demand,

monthly, in advance, on thefirst (!.st) day of each month to the Port at its office
at.Swan Island, Portland, Oregon, Or at such ot~her place in the State of Oregon as it
may in writing designate,

II~ USE OF PREMISES: Tenant agrees that said premises shall be used for steel fabrication
for’stru6£dfal use and’industrial equipment for assemblage _ and for no other purpose°

IIio ASSIGNMENT: Tenant agrees he will not assign or sublease this lease w-ithout
prior written approval of the Port.

IVo UTILITIES: The Tenant shall pay for all heat, light.~-power, water and other ser-
vices or utilities used in the above described premises during his te~ancy~

V o REPAIRS AND IMPROVEMENTS: The premises are rented in the condition "as ~S’.’ and
the Port shall not be required to make any repairs, alterations, additions or i~,prove~
ments to or upon said premises except when it shall have agreed in writing to pe:r~orm
specific work. Tenant has examined the premises and accepts them in their present
condition and without any representations on the part of the Port or its agen£s as to
the present or future conditions of said premises. Tenant agrees that he wil! make
no alterations, additions or improvements to or upon said premises without the written
consent of the Port first being obtained and all additions and improvements made by
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the Tenant (except only movable office furniture and trade fixtures) shall become the
property o~f the Port on the termination of the lease.                                     .~

VIo PORT’S RIGHT OF ENTRY: It shall be lawful for the Port, its agents and repre-
sentatives, at any reasonable time, to enter into or upon said premises for the put-
pose of examining into the condition thereof, or any other~lawf~l purpose.

VII. LIENS: Tenant will not permit any lien of any kind~ type or description to be
placed or imposed upon the building in which said leased premises are situated, or any
part thereof, or the real estate on which it stands°

VIIio ADVERTISING SIGNS: Signs shall not be painted upon any structure, but suitable
.removable signs may be attached to the rented structure when the Port has given ap,
proval of such sign and manner of placement, in advance.

IX. LIABILITY ON LEASED PREMISES: Tenant agrees to hold the Port (including its
officers, agents and employees) harmless from and against any and all liability, or
claims of liability., which may be asserted against the Port on account of any injury
or injuries (including death) to any personor persons whomsoever, or any damage or
loss to property of any person or persons whomsoever, however caused~ arising out of
or in any way connected with, directly or. indirectly, the use or occupancy of £he
premises by the Tenant; provided, however, that theTenant shall not be require~ to
hold the Port harmless from liability or claims of liability on account of.any injury
or injuries, including death, to persons, or any damage or loss to property, caused
solely by negligence of the Ports its officers, agents or employees.

Xo DESTRUCTION OR DAMAGE OF PREMISES: If the said premises be destroyed by fire or
other casualty, this lease shall immediately terminate. In case of partial destruc-
tion or damage, so as to render the premises un£enantable, either party may terminate
the lease bygiving written notice to the other within fifteen (15) days thereafter,
and if so terminated, no rent shall accrue to the Port after such partial destruction
or damage. In the event of partial damage which does not render ~he premises un-
tenantable, it shall be optional with the Port whether to repair same° If the Port
elects not to repair such damage, the Tenant shall have the right to terminate this
lease forthwith.

Xlo TERMINATION OF LEASE: This lease is ~m~nabl~ without liability therefor on
ninety (90) days’ notice by either party hereto. Upon termination, the Tenant will
quit and deliver up said leased premises and all. fixture erections or additions to
or upon the same, broom-clean, to the Port, peaceably, quietly, and in as good order
and condition as the same are now in or hereafter may be put in by the Port or the
Tenant, reasonable use and wear thereof and/or damage by fire and the elements alone
excepted.

Xll ATTACHMENT BANKRUPTCY DEFAULT: In the event Tenant shall be in arrears in
the pe~me~t, of said rent for a period of ten (i0) days after the same becomes due, or
if said Tenant shall fail or neglect to do, keep, perform .or observe any of the
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covenants and agreements contained herein on Tenant’s part to be done, kept, per-
formed and observed and such default shall continue for ten (i0) days or more after
written notice of such failure or neglect shall be given to Tenant, or if said Tenant
shall be declared bankrupt or insolvent according to law, or if any assignment of
Tenant’s property shall be made for the benefit of creditors, or if on the expira~

tion of this lease Tenant fails to surrende£ possession of said leased premises, then
and in any of said cases or events, the Port, lawfully, at its option, immediately,
or at any time thereafter, without demand or notice, may enter into and upon said
premises and every part thereof and repossess the same as of Port’s former estate
and expel said Tenant and those claiming by, through or under Tenant and remove Ten-
ant’s effects at Tenant’s expense~ forcibly if necessary, and store the same, all
without being deemed guilty of trespass and without prejudice .to any remedy which
otherwise might be used for arrears of rent or preceding breach of covenant.

Xlll. ATTORNEY FEES AND COURT COSTS: In case suit or action is instituted to en=

force compliance with any of the terms, convenants or conditions Of this lease, or to
collect the rental which may become due hereunder, Or any portion thereof, the Tenant
agrees to pay, in addition to the costs and disbursements provided by statute, such
additional sum as the court may adjudge reasonable for attorney’s fees to be allowed
plaintiff in said suit or action. The Tenant also agrees to pay and dischargeall
Port’s costs and expenses, including Port’s attorney’s fees, that~shall arise from
enforcing any provisions .or convenants of this lease, even thoughno suit or action
is instituted.

XIV. WAIVE._____~R: Any waiver by the Port of any breach of any covenant herein contained
to be kept and performed by the Tenant shall not be deemed or considered as a continu-
ing waiver and shall not operate to bar or prevent the Port from declaring a forfei-
ture for any succeeding breach, either of the same condition or covenant or otherwise.

XVo NOTICES: All notices required under this lease shall be deemed to be properly
served if sent by registered mail to the last address previously furnished by the
parties hereto° Until hereafter changed by the parties by notice in writing, notices
shall be sent to the Port at The Port of Portland, Po O. Box 3529, Portland, Oregon,
97208~ and

XVI. EMPLOYEE OR MEMBER OF THE BOARD OF COMMISSIONERS¯OF THE PORT OF PORTLAND
~: The Tenant warrants that no employee or member of the Board

of Commissioners of The Port of Portland is a member of the copar~nership~ firm or
=orpo~a~ion o£ said T~nant, nor is any su=h employe~ or member of ~he Board of Com-
mlssio~e=s of The Por~ of Portland directly or indirectly in=~rested in ~his lease
agreement.

XVII..TAXES: TheTenan  agrees pay all lawful =axes and assessments which during
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the term hereof, or any extension as provided for herein, may become a lien or which
may be levied by the State, County, City.or any other tax levying body upon an9 tax-
able interest acquired By the Tenant in this lease agreement or any taxable posses~

sory right which the Tenant may have in or to the premises or facilities hereby
leased or the improvements thereon, by reason of its occupancy thereof, or otherwise,
as well as all taxes on taxable property, real or personal~ owned by the Tenant in
or about said premises. Upon making such payments~ the Tenant shall give to the Port
a copy of the receipts and vouchers showing such payment° Upon any termination of
tenancy, all taxes then levied or a lien on any of said property or taxable interest
therein shall be paid in full and without pro-ration by the Tenants forthwith, or as
soon as a statement thereof has been issued by the Tax Collector, if termination oc-
curs during the interval between attachment of the lien and issuance of ¯statements.

SPECIAL CONDITIO~_S_S: None

IN WITNESS WHEREOF, the respective parties have executed this instrument
in duplicate on this, the day and year first hereinabove written.

THE PORT OF PORTLAND                  ~

~ nant’s ~                  Industrial Development Dep~nt

"[’,IOTED:
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THE PORT OF PORTLAND
MONTH-TO-MONTH I~ASE AGREEMENT

THIS AGREEMIiNT entered into this 30th day of December
19 70, by and between l~ PORT OF PORTLAND, a municipal corporation of the’
Sta-’~-of Oregon (hereinafter called the "Port"), and

Fentron Highway Products, Inc.

(hereinafter called the "Tenant").

WITNESSETH: The Port, in consideration of rents hereinafter re-
served and of the agreements of Tenant herein to be kept, performed and ful-
filled, leases to Tenant the following described premises, as is, situated in
the City of Portland, County of Multnomah and State of Oregon’: (Description)

all of Bay 3, Building 4, Swan Island

to have and to hold above described premises to Tenant on a month-to-month
basis, beginning January 1           , 19 71 .

I. RENT: Tenant does hereby hire said premises on a month-to-month basis
and o~0-e-{covenant and agree to pay to the Port the foll~¢ing"

$.04/sq. ft./mo, g $ 895.72 January 1971

Building rent
Outside space
Miscellaneous

22,393 sq. ft.

Total

(as shown above)
out demand, monthly, in advance, on the first (Ist) day of each month to the
Port at its office in Portland, Oregon, or at such other place in the State
of Oregon as it may in writing designate.

only
$.06/sq. ft./mo. =$1,343.58 February 1971

through
June 1971

$.07/sq. ft./mo. = $1,567.51 July 1971 and
thereafter

dollars shall be payable with-

II. USE OF PREMISES: Tenant agrees that said premises shall be used for

steel fabrication for structural use and industrial equipment for assemblage

and for no other purpose.

III. ASSIG~WN~qT: Tenant agrees he will not assign or sublease this lease
without prior written approval of the Port.

IV. UTILITIES: The Tenant shall pay for all heat, light, power, water and
other services or utilities used in the above described premises during his
tenancy.
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V. REPAIRS AND IMPROVEMF!qTS: The promises are rented in the condition "as is"
and the Port shall not be required to make any repairs,.alterations, addi-
tions or improvements to or upon said premises e~ceptwhen it shall have agreed
in writing to perform specific work. Tenant has examined the premises and ac-
cepts them in their present condition and without any representations on the
part of the Port or its agents as to the present or future conditions of said
premises. Tenant agrees ~at he will make no alterations, additions or im-
provements to or upon said premises without the written consent of the Port
first being obtained and all additions and improvements made by the Tenant
(except only movable office f~rniture and trade fixtures) sha~l become the
property of the Port on the termination of the lease.

VI. CRANE MAI~NTENANCE & REPAIR: Tenant agrees to maintain and keep in a good
workable condition and state of repair the overhead crane in the leased bay.
The Port shall not be required to make any repairs or replacoment of parts or
cable for the crane.

VII. PORT’S RIGHT OF WRY: It shall be lawful for the Port, its agents and
representatives, at any reasonable time, to enter into or upon said premises
for the purpose of examining into the condition thereof, or any other lawful
purpose.

VIII. LI~NS: Tenant will not permit any lien of any kind, type or descrip-
tion to--5-@ placed or imposed upon the building in which said leased premises
are situated, or any part thereof, or the real estate on which it stands.

IX. ADVERTISING SIGNS: Signs shall not be painted upon any structure, but
suitable removable signs may be attached to the rented structure when the
Port has given approval of such sign and manner of placoment, in advance.

X. LIABILITY ON LEASED PRh~ISES: Tenant agrees to.hold the Port (including
its ~fficers, agents and employees) harmless from and against any and all
liability, or claims of liability, which may be asserted against the Port on
account of any injury or injuries (including death) to any person or persons
whomsoever, or any damage or loss of property of any person or persons
whomsoever, however caused, arising out of or in any way connected with,’
directly or indirectly~ the use or occupancy of the premises by the Tenant;
provided, however, that the Tenant shall not be required to hold the Port
harmless from liability or claims of liability on account of any injury or
injuries, including death, to persons, or any damage or loss to property,
caused solely by negligence of the Port, its officers, agents or employees.
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XI. DESTRUCTION OR DAMAGE OF PREMISES: If the said premises be destroyed by
fire or other casualty, this lease shall immediately terminate. In case of
partial destruction or damage, so as to render the premises untenantable, either
party may terminate the lease by giving written notice to the other within
fifteen (15) days thereafter, and if so terminated, no rent shall accrue to

: the Port after such partial destruction or damage. In the event of partial
damage which does not render the premises untenantable, it shall be optional
with the Port whether to repair same. If the Port elects not to repair such
damage, the Tenant shall have the right to terminate this lease forthwith.

XII. TERMINATION OF LEASE: This lease is terminable.without liability there-
for on thirty (30) days ~itten notice by either party hereto. Upon termina-
tion, the Tenant will quit and deliver up said leased premises and all fixture
erections or additions to or upon the same, broom-clean, to the Port,
peaceably, quietly, ~uld in as good order and condition as the same are now in
or hereafter may be put in by the Port or the Tenant, reasonable use and wear
thereof and/or damage by fire and the elements alone excepted.

XIII. ATfACHMENT, BANKRUPTCY, DEFAULT: In the event Tenant shall be in ar-
rears in the payment of said rent for a period of ten (I0) days after the same
becomes due, or if said Tenant shall fail or neglect to do, keep, perform or
observe any of the covenants and agreements contained herein on Tenant’s part
to be done, kept, performed and observed and such default shall continue for
ten (I0) days or more after written notice of such failure or neglect shall
be given to Tenant, or if said Tenant shall be declaredbankrupt or insolvent
according to law, or if any assignment of Tenant’s property shall be made for
the benefit of creditors, or if on the expiration of this lease Tenant fails
to s~rrender possession of said leased premises, then and in any of said
cases or events, t!~e Port, lawfully, at its option, immediately, or at any
time thereafter, without demand or notice, may enter into and upon said
premises and every part thereof and repossess the same as of Port’s former
estate and expel said Tenant and those claiming by, through or under Tenant
and remove Tenant’s effects at Tenant’s expense, forcibly if necessary, and
store the same, all without being deemed guilty of trespass and without preju-
dice to any. remedy which otherwise might be used for arrears of rent or
preceding breach of covenant.

XIV. ATTORNEY FEES AhD COURT COSTS: In case suit or action is instituted to
enforce canpliance with any of the terms, covenants or conditions of this
lease, or to collect the rental which may become due hereunder, or any portion
thereof, the Tenant agrees to pay, in addition to the costs and disbursements
provided by statute, such additional sum as the court may adjudge reasonable
for attorney’s fees to be allowed plaintiff in said suit or action. The
Tenant also agrees to pay and discharge all Port’s costs and expenses, in-
cluding Port’s attorney’s fees, that shall arise from enforcing any provi-
sions or covenants of this lease, even though no suit or action is instituted.
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XV. WAIVER: Any waiver by the Port of any breach of any covenant herein con-
taine~ to be kept and performed by the Tenant shall not be deemed or considered
as a continuing waiver and shall not operate to bar or prevent the Port from
declaring a forfeiture for any succeeding breach, either of the same condition
or covenant or otherwise.

:XVI. NOTICES: All notices required under this lease shall be deemed to be
properly served if sent by registered mail to the last address previously
furnished by the parties hereto. Until hereafter changed by the parties by
notice in writing, notices shall be sent to the Port at The Port of Portland~
P. O. Box 3529~ Portland, Oregon, 97208, and to the Tenant at

2601 N. W. Market Street, Seattle, Washington 98107

Date. of service of such notice shall be the date such notice is deposited in
a post office of the U~ited States Post Office Depar~nent.

XVII.
I~VIPLOYEE ORMh~dBER OF THE BOARD OF CCMMISSIONERS OF THE PORT OF PORTLAND
NOT TO BE~FIT: The Tenant warrants that no employee or member of theBoard o~fCommissloners of ~The Port of.Portlandis a member of the copartner-

ship, firm or corporation of said Tenant, nor is any such employee or member
of the Board~of Comnissioners of The Port of Portland directly or indirectly
interested in this lease agreement.

X~III. TAKES: The Tenant agrees to pay all lawful taxes and assessments which
during th~ term hereof, or any extension as provided for herein, may become a
lien or which may be levied by the State, County, City or any other tax levying
body upon any taxable interest acquired by the Tenant in this lease agree-
ment~or any taxable possessory right which the Tenant may have in or to the
premses or facilities hereby leased or the improvements thereon, by reason
of its occupancy thereof, or otherwise, as well as all taxes on taxable
property, real or personal, owned by the Tenants in or about said premises.
Upon making such payments, the Tenant shall give to the Port a copy of the
receipts and vouchers showing such payment. Upon any termination of tenancy,
all taxes then levied or a lien on any of said property or taxable interest
therein shall be paid in full and without pro-ration by the Tenant, forthwith,
or as soon as a statement thereof has been issued by the Tax Collector, if
termination occurs during the interval between attachment of the lien and
issuance of statements."
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SPECIAL CONDITIONS: none

IN WITNESS W~.~REOF, the respective parties have executed this in-
strunent in duplicate on this, the day and year first hereinabove written.

FI~k~£RON HIGh~VAY PRODUCTS, INC. THE PORT OF PORTLAND

Beeman, Manager
Marine Department

General Manager

PSY100008469



MONTH-TO-MONTH LEASE

THIS LEASE, dated
PORTLAND, a municipal
to as Port, .and
referred to as Lessee,

October 1,,         19 80            , by and between THE PORT OF
corporation of the State of Oregon, hereinafter referred

Electro-Mechanical Company                     , hereinafter

ARTICLE I - PREMISES

Section 1.01 - Description: Port leases to Lessee, on the terms and conditions
stated below, the premises consisting of: Buildin_~ 4: enclosed storage space (One
thousand Four hundered (1400) square feet at twenty cents ($.20) and office space
( One thousand Nin hundered 1900) square feet at twenty-five cents {$.25) per square
foot per month.

Section 1.02 - Use of Premises:    Lessee may use the premises only for the
following purpose:    Shop, Storage, Office                                            .

ARTICLE II - TERM

Section 2.01 - Term: The term of this Lease shall commence on October 1,
~, 19 80, and continue month to month until terminated by either party upon
thirty (30~ays written notice.

ARTICLE III - RENTAL

Sec~tiJ3n~- ~a_s_i_c~t~ I~S~sh@~l__pa_y__~P_~t_as_r_ent the ~um nf_~ve~
hundered Fifty-five anll~ ($ 755~n@ ) per month¯ Rent shall be payable on the
tenth (10th) day of each month in advancē

All rents remaining unpaid for a period of forty-five (45) calendar days after
the first day of the month due will be charged a delinquency charge of five-sixths
(5/6) of one percent (1%) per month (ten percent [10%] per year)¯

ARTICLE IV - LESSEE OBLIGATIONS

Section 4.01 - Title to Improvements, Personal Property: Upon termination of
this Lease the Port shall have the option to either require removal of all struc-
tures, installations or improvements within thirty (30) days after the expiration of
the Lease at Lessee’s expense or shall have the option to take title to such struc-
tures, installations, and improvements. Personal property such as furniture shall
be removed by Lessee within thirty (30) days or the Port shall have the option to
remove said personal property at Lessee’s expense or take title.

Section 4.02 - Maintenance: Lessee shall keep and maintain the leased premises
and all improvements of any kind, which may be erected, installed or.made thereon by
Lessee, in good and substantial repair and condition. Lessee shall provide proper
containers for trash and garbage and shall keep the leased premises free and clear
of rubbish, debris, and litter at all times. Port shall at all times during ordi-
nary business hours have the right to enter upon and inspect such premises. Such
inspections shall be made only at a mutually agreeable time.

LIB-I
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Section 4.03 - Services: Lessee shall promptly pay any charges for telephone
and charges for utilities and services furnished to the leased premises at Lessee’s
order or consent.

Section 4.04 - Taxes: Lessee ’agrees to pay all lawful taxes levied by the
state, county, city, or any other tax levying body upon any taxable interest by
Lessee acquired in this Lease or any taxable possessory right which Lessee may have
in or to the premises or facilities or the improvements therein as well as all taxes
on all taxable property, real or personal, owned by Lessee in or about said prem-
ises. Upon any termination of tenancy, all taxes then levied or then a lien on any
of said property or taxable interest therein shall be paid in full without proration
by Lessee forthwith or as soon as a statement thereof has been issued by the tax
collector.

ARTICLE V - INDEMNITY

Lessee agrees fully to indemnify, save harmless and defend the Port, its
commissioners, officers and employees from and against all claims and actions and
all expenses incidental to the investigation and defense thereof, based upon or
arising out of damages or i~uries to third persons or their property, caused by the
fault or negligence in whole or in part of the Lessee, its subtenants or employees
in the use or occupancy of the premises hereby leased; provided that the Port shall
give to the Lessee prompt and reasonable notice of any such claims or actions,
and the Lessee shall have the right to investigate, compromise and defend same,
provided such claim is not the result of negligent act of the Port.

ARTICLE VI - GENERAL PROVISIONS

Section 6.01 - Assignment of Interest or Rights:     Neither Lessee nor any
assignee or other successor of Lessee shall in any manner, directly or indirectly,
by operation of law or otherwise, sublease, assign, transfer or encumber any of
Lessee’s rights in and to this Lease or any interest therein, nor license or permit
the use of the rights herein granted in whole or in part without the prior written
consent of the Port.

Section 6.02 - Attorney Fees: If suit or action is instituted in connection
with any controversy arising out of this Lease, the prevailing party shall be
entitled to recover in addition to costs such sum as the court may adjudge reason-
able as attorney fees, or in the event of appeal as allowed by the appellate court.

Section 6.03 - Consent of Port: Whenever consent, approval or direction by the
Port is required under the terms contained herein, all such consent, approval or
direction shall be received in writing from the Executive Director of The Port of
Portland.

Section 6.04 - Notices: All notices required under this Lease shall be deemed
to be properly served if sent by certified mail to the last address previously
furnished by the parties hereto. Until hereafter changed by the parties by notice
in writing, notices shall be sent to the Port at The Port of Portland, Post Office
Box 3529, Portland, Oregon 97208, and to the Lessee, Electro~echanical Company

Building 4, Swan Island, Portland, Oregon 97217

Date of Service of such notice is date such notice is deposited in a post office of
the United States Post Office Department, postage prepaid.

L/B-2
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Section 6.05 - Special Conditions:

IN WITNESS WHEREOF, the Parties hereto have subscribed their names.

LESSEE
Electro-Mechanical Inc.

By

J. F. Gerke, President

By APPROVED AS TO FORM

The Port of Portl

12/27/79
EX23M:L/B

L/B-3
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MONTH-TO-MONTH LEASE

THIS LEASE, dated November I, 1979, by and between THE PORT OF PORTLAND, a
municipal corporation of the State of Oregon, hereinafter referred to as Port, and
ELECTRO-MECHANICAL COMPANY, hereinafter referred to as Lessee,

ARTICLE I - PREMISES

Section 1.01 - Description: Port leases to Lessee, on the terms and conditions
stated below, the premises consisting of: Building 4, Bay 1 (twenty-two thousand
eight hundred ninety-six (22,~96) square feet) and enclosed storage (4~Q14 square
feet) at Seventeen Cents ($,.17) per square foot per month until April 30, 1980, and
Twenty Cents ($.20) per square foot per month thereafter; office (one thousand nine
hundred (1,900) square feet) at Twenty-Five Cents ($.2~) per square foot per month.

Section 1.02 - Use of Premises: Lessee may use the premises only for the
following purpose:, shop, storage and office.

ARTICLE II - TERM

Section 2.01 - Term: The term of this Lease shall commence on November 1,
1979, and continue month to month until terminated by .either party upon thirty (30)
days written notice.

ARTICLE III - RENTAL

Section 3.01 - Basic Rent: Lessee shall pay to Port as rent the sum of Five
Thousand Forty-Nine and 70/~0 Dollars ($5,049.70) per month until April 30, 1980,
and Five Thousand Eight Hundred Fifty-Seven and No/lO0 Dollars ($5,857.00) per month
thereafter. Rent shall be payable_.~n the tenth (lOth) day of each mohth in advance.

ARTICLE IV - LESSEE OBLIGATIONS

Section 4.01 - Title to Improvements~ Personal Property: Upon termination of
this Lease the Port shall have the option to either require removal of all struc-
tures, installations or improvements within thirty (30) days after the expiration of
the Lease at Lessee’s expense or shall have the option to take title to such struc-
tures, installations, and improvements. Personal property such as furniture shall
be removed by Lessee within thirty (30) days or the Port shall have the option to
remove said personal property at Lessee’s expense or take title.

Section 4.02 - Maintenance: Lessee shall keep and maintain the leased premises
and all improvements of any kind, which may be erected, installed or made thereon by
Lessee, in good and substantial repair and condition. Lessee shall provide proper
containers for trash and garbage and shall keep the leased premises free and clear
of rubbish, debris, and litter at all times. Port shall at all times during ordi-
nary business hours have the right to enter upon and inspect such premises. Such
inspections shall be made only at a mutually agreeable time.

Section 4.03 - Services: Lessee shall promptly pay. any charges for telephone
and charges for utilities and services furnished to the leased premises at Lessee’s
order or consent.
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Section 4.04 - Taxes: Lessee agrees to pay all lawful taxes levied by the
state, county, city, or any other tax levying body upon any taxable interest by
Lessee acquired in this Lease or any taxable possessory right which Lessee may have
in or to the premises or facilities or the improvements therein as well as all taxes
on all taxable property, real or personal, owned by Lessee in or about said prem-
ises. Upon any termination of tenancy, all taxes then levied or then a lien on any
of said property or taxable interest therein shall be paid in full without proration
by Lessee forthwith or as soon as a statement thereof has been issued by the tax
collector.

ARTICLE V - INDEMNITY

Lessee agrees fully to indemnify, save harmless and defend the Port, its
commissioners, officers and employees from and against all claims and actions and
all expenses incidental to the investigation and defense thereof, based upon or
arising out of damages or i~uries to third persons or their property, caused by the
fault or negligence in whole or in part of the Lessee, its subtenants or employees
in the use or occupancy of the premises hereby leased; provided that the Port shall
give to the Lessee prompt and reasonable notice of any such claims or actions,
and the Lessee shall have the right to investigate, compromise and defend same,
provided such claim is not the result of negligent act of the Port.

ARTICLE VI - GENERAL PROVISIONS

Section 6.01 - Assignment of Interest or Rights:     Neither Lessee nor any
assiqnee or other successor of Lessee shall in an~ manner,                      ,
by operation of law or otherwise, sublease, assign, transfer or encumber any of
Lessee’s rights in and to this Lease or any interest therein, nor license or permit
the use of the rights herein granted in whole or in part without the prior written
consent of the Port.

Section 6.02 - Attorney Fees: If suit or action is instituted in connection
with any controversy arising out of this Lease, the prevailing party shall be
entitled to recover in addition to costs such sum as the court may adjudge reason-
able as attorney fees, or in the event of appeal as allowed by the appellate court.

Section 6.03 - Consent of Port: Whenever consent, approval or direction by the
Port is required under the terms contained herein, all such consent, approval or
direction shall be received in writing from the Executive Director of The Port of
Portland.

Section 6,04 - Notices: All notices required under this Lease shall be deemed
to be properly served if sent by certified mail to the last address previously
furnished by the parties hereto. Until hereafter changed by the parties by notice
in writing, notices shall be sent to the Port at The Port of Portland, Post Office
Box 3529, Portland, Oregon 97208, and to the Lessee, at Electro-Mechanical Company,
Building 4, Swan Island, Portland, Oregon 97217. Date of Service of such notice is
date such notice is deposited in a post office of the United States Post Office
Department, postage prepaid.

-2-
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Section 6.05 - Special Conditions: All rents remaining unpaid for a period of
forty-five (45) calendar days after the first day of the month due will be charged a
delinquency charge of five-sixths (5/6) of one percent (1%) per month (ten percent
(10%) per year)..

IN WITNESS .WHEREOF, the Parties hereto have subscribed their names.

ELECTRO-MECHANICAL COMPANY THE PORT OF PORTLAND

~rke, $~fes i den tJ.Fo
ive Director

By APPROVED AS TO FORM

The Port of Portland

12/18/79
L4M:L/X

-3-
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FRASER BOILER SERVICE

on 460 sq. ft. @ $0.03 per sq. ft. per month)

Charge)

$18.80
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may be p~s~, !~ by ~he Fer~: e~ ~.he ’~enant~.

..................... the bene~i~ of ,~’ed~-~¢vr~, ox’ i~ eu~ she

..................... £he ~a~ all wltho~t ~eing deemed ~i’i£y ~,~ £:~Ve~ and ~gi£ht.~)u£ p~’ej~di~e

brea~h o~ ~venent~
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In the event that the Port supplies Electrical Power Service~
that amount will be billed monthly.
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703 De@rb.or~,.Sgre.et,. Sea~.le

.................................................... ~torage of tools and materials

PSY100008481



PSY100008482



PSY100008483



FRASER BOILER
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THIS AGREF~ENT entered into this 15t.__~h day of November

1951, by and between THE PORT OF PORTLAND, a municipal corporation of

the State of Oregon, hereinafter called the ,’Port,, and RAI~!OND N. VELTNAN

dba NORT.~[W~ST FURNITURE EXPRESS hereinafter called the ,’Tenant’,

’WITNESSETH:

_WHER~EAS, the Port owns certain lands in Section 171 20 and

T 1 N, N i E of VF1~llamette-Neridian in the City of Portland, Oregon~ which

iands are generally,’ and herein, called ,,S%.mn Island’’~, and the Tenant

desires to rent Building No.12 and an adjoining land~area in .said Section

and the Port has offered to rent said building and land, now, therefore,

in consideratio~ of the mutual covenants and of the benefits accruing" to

each party, ~he Port and the Tenant agree as follows:

l- Lease of Premises & Equipment: The Port leases to the Tenant and

the Tenant leas4s from the Port the land underlying and the stracture

kn~ as Building No.12 with outside platform and 5200 square feet of paved

area adjoining sa~i building, all as indicated upon the plat hereto

attached, which plat is made a pa~t of this agreement.

2- ~Equi ~p~.ent Leased: This lease includes all of the equipment

installed in the building and indicated on the attached list entitled

’,Joint Condition Surve!’.

-~, Term of Lease: ~his lease shall be effective begi .nning

Novembe~ 15, 1951, and shall continue for a term ending December 31, 1952.

4- Rental and Other Charges: The Tenant shall pay to the Port rentals

an~d charges for th~ land, building equipment and facilities above specified

as follows :~

ForBuilding No.12 and platform shown on the exhib.it, plat
hereto attached as defined in par. 1 hereof, a ren~aA of

-I~
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One Hundred Fifty and O0/lO0 Dollars ($150o00) per month
during the term this lease is in effect.

For outside paved area adjoining Building No.12, 5200 sq.fto
Twenty One and 67/100 Dollars ($21.67)~per month°

For v~ter supplied and/or available, a flat rate, or~ at the
option of the Port, a charge based upon meter readings~ at
rates appli~cable upon Swan Island.

Rentals shall be paid monthly in advance and water charges monthly

as billed°,

5- Utility Services: The Tenant shall procure, at Tenant’s ova expense

and risk, electric utility service as may be required by or b~ available

to the Tenant upon the premises and the Port makes no representations or

guarantees to the Tenant respecting the availability of such services.

As of the beginning date of this lease the Port is purchasing

potable water from the City of Portland t1~ough a metered co~uection to

a City main and the Tenant, as well as all tenants upon Swan island, is

being supplied with water by means of connections to an existing distribu-

tion system° It is provided~ however, that the Port reserves the right

to bring about ~the installation of City mains and refer the Tenant direct

to the City of Portland for procurement of ~ter at any time~ such City

service becomes available and to then discontinue the present method of

distribution°

6- In~gress and Egress: It is recognized and agreed that~ at the

inception of this agreement, ingress and egress to premises on Swan Island

is gained by utilization of paved areas upon the land connecting ~lth

N. Going St. The Port agrees that the Tenant shall~ in common with others

to whom the Port shall grant similar rights, have the right of ingress and

egress over such paved areas, excluding areas which are assigned to the

exclusive use of others; also that the Port will keep open and permit the

Tenant the right of ingress and egress between the leased premises and

N. Going Street.
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7- Laws and Codes and Untenantability: in the event the Tenant,s use

and occupancy of the pr’emises shall be restricted or interfered with by

action of a public authority or it shall be required by such authority that

alterations be made to the premises to conform ~wlth laws and codes, the

Tenant shall forthwith, at Tenant’s own cost and expense, and upon receiving

written consent from the Port therefor, make such changes as shall be

necessary to fulfill the requirements, except that it shall be optional

with the Tenant to elect to not make such required changes and to give

written notice to the Port to that effect and, upon receipt of such notice

the Port may elect to itself make such required changes. If the Port does

not agree within 15 da~s to effect such changes to conform with said require~

ments, the Tenant may forthwith terminate this lease and surrender the

premises to the Port. Thereupon the Tenant shall be relieved of all of

the obligations ~evolving upon the Tenant hereunder except as to the

payment of~ any accrued rental or charges.

8- Maintenance of Building: The Port agrees that it will maintain the

existing roof and the existing outside walls of Building Nool2 in such

condition as ~vill prevent leaks through the roof or existing side walls

under ordinary rain and storm conditions, to the extent that it will repair

same when evidence of leakage is apparent. It, h~ever, shall be within

the discretion of the Port to determine from time to time the e~tent of

repair necessary and this provision is not to be construed as warranting

the complete renewal of roofs or walls~ The Port will not repair or

maintain the outside loading dock or platform or other construction.

9- Destruction or Damage of Premises: if the said premises be destroyed

by fire or other casualty this lease shall immediately terminate. In case

of partial destruction or damage, so as to render the premises unte~ntable,
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either party may terminate the lease by giving written notice to the other

within fifteen days thereafter, and if so terminated no rent shall accrae

to the Port after such partial destruction or damage. In the event of

partial damage which does not render the premises untenantable it Shall

be optional with the Port whether to repair same. if the Port elects not

to repair such damage tl~ Tenant shall have the right to terminate this

lease f orth~wlth.

lO~ Liabilit~ on Leased Premises: The Tenant agrees to hold the Port

(includin~ its officers, agents, and employees) harmless from and against

any and all liability, or claim of liability, Which m~y be asserted ....

against the Port on account of any injury or injuries (including death)

to any person or persons whomsoever, or any damage or loss to property

of any person or persons whomseoever, howsoever caused, arising out of or

in any way connected with, directly or indirectly, the use or occupancy

of the premises by the tenant; provided, however, that the Tenant shall

not be required to hold the Port harmless from liability or claims of

liability on account of any injury or inju_~ies, including death, to

persons, or any damage or loss to property, caused solely by negligence

of the Port, its officers, agents or employees.

ll- Default - Insolvency: If Tenant fails to pay promptly when due

the aforesaid rentals or fails to perform or comply v~lth any of the

provisions herein contained by it to be performed, and such default shall

continue ten (lO) days after the Port shall have made v2itten demand for

performance, or in the event of any assignment of Tenant’s property for

the benefit of creditors, filing of b~ptcy petition, or appointment

of a receiver for Tenant’s property, then the Port may immediately or at

any time thereafter while such default shall continue re-enter said leased

premises or any part thereof and expel Tenant and those claiming by or
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under Tenant and remove its effects, forcibly if necessary, without being

guilty of trespas~ and without prejudice to any remedy otherwise applicable

for arrears of rent or brea~h of agreement and u~on such re-entry this

lease shall terminate.

12- ~A..ssighment Restricted - Subletting: The Tenant shall have no right

to make any voluntary# assignment of this lease, except when, in any specific

instance, the Port has given consent~ in writing, signed by the duly

authorized~ officers of the Port, for such assignment to be given.

Subject to the Tenant’s continued responsibility and no default,

the Tenant may sublet space in the buildings subject t£. this lease for

uses not creating any tmusual hazard or damaging to the premises or the

Sh~an Island property, provided any such subleases are approved by the

Port in advance.

13- P~ropert~ of Tenant - Liab~ty of Port Waived: The Port shall not

be liable for damage or loss to property awned by or~in the possession or

under the control of the tenant and in or about said premises happening

from any cause whatsoever.

IN WITNESS WHEREOF the Tenant has signed this agreement for himself

and the PoXhas caused~his agreement to be s~gned by its duly authorized

officers this /O ~day of November, 1951.

Approved:

BY
,nager

THE

President.
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TkU~ PORT OF PORTLAND
¯ Swan Island Operations

J0i~ CONDITION SURVEY

November 20, 1951

NORT~T ._~JRNiTD-RE ~PR~S
Building ~ 12
S~van Island
Portland, 18, Oregon

Bui!d~ug ~ 12

NO.

I

1

4

1

1

!

I

!

’ !TE~_

Basin, wash, w/2 taps (no handles), porcelain

Basins, wash, porcelain, ~v/2 taps, handles,
& stoppers

Box, outlet, no fixtures

Chi~_ueys, clay

C0I~-D!TiON     LOCATION

Good Small room
off warehouse

Good Toilet

Good

Good

Closets, china (top broken on one)

Door, inside, w/lite & knobs (no latch)

Door, inside, small, plywood panel

Door, inside, ply-wood panel, w/k~nobs, bolt,
& hydraulic door closer

Door, inside, w/!ite, _~uobs, night l~tch,
& hydraulic door closer

Door, inside, pl~vood panel, large, with
sliding bolt

Door~ outside, double, sliding, wood

Doors, outside, single, slid~ug, wood

Door, outside, single, wood

Good.

Good

Good

Good

Good

Good

Good

Good

Good

Balcony

From upper wal!
to above
firewall
Toilet

Door to
balcony
Balcony

Toilet

Office door

To truck
equipment
room

Page 1
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N0.

2

2

!

!

2

!

21

2

3

I

5

1

2

2

1

107

8

!TEN

Doors, outside, double, wood

Extinguishers, Foamex, 2~ gallon,
Nos. F-144 & F-145

Floor, pl~vood Poor

Floor, weod plank (some splintered sections) Fair

Floor, linoleum Fair

Floor, balcony, ~mod, shiplap Fair

Fountain, drip_king, cast-iron, shop-~de, Fair
inoperative

Heater, hot ~.ter, electric (no number) Good

Heater, 4000 ~tt, ~esix, ~H020-783 Good

Ladders, wood & steel Good

Light, ceiling, w/reflector Good

Lights, ceiling, w/reflectors Good

Lights, drop cord, w/reflectors Good

Lights, drop cord, s~_all, w!ref!ectors Good

Light, drop cord (no fixture) Good

Light sockets, porcelain Good

Lights, ceiling, w/reflectors Good

Light socket Good

Lights, ceiling, w/reflectors Good

Lights, ceiling, w/glass cover globes Good

Light, flood, w/reflector Good

Lights, flood, w/reflectors

Lites, window (! - broken), outside

Receptacles, outlet, double plug

C0],~!TION

Good

Good

Good

Good

Good

LOCATION

Warehouse

Toilet

~areho~se

Office

Balcony

Warehouse

Toilet

Office

Outside to
roof
Balcony

~Var ehous e

Wa reho us e

T~arehous e

~arehouse

Warehouse

Warehouse

Room off
warehouse
Toilet

Office

Above ~in
entrance
doors
Outside on
fir~vall

Balcony

Page 2
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NO o

2O

3

2

!

1

1

1

1

2

1

2

ITEN

Receptacles, outlet, ~I!, double plug

Receptacles, outlet, wall, single plug

Receptacles, outlet, v~ll, double plug

Roof, tarpaper

Switch, Square "D~’, starter control,
~2510 W !0

Switch, Fouch distribution board, w!20
switches

Switch, ~:[ulti-breaker, panel board, w/44
switches, ~A-328548

Switch, Trttmbull, throw~ ~E090-650

Switch, Bulldog Jr., Cat ~3363215

Switch, Square "D", !~ulti-breaker, w/6
switches

Switch, ~urray, Cat ~847

Light, toggle switch, single

Switch, light~ toggle, single

Switches% light, toggle, single

Switch, light, toggle, single

Urinals, porce!a~_u (valves out of order)

~’alls, plywood

!Vails, exterior, gyplap, oainted white

CONDITION

Good

Good

Good

Good

Good

LOCATION

Warehouse

¥~arehouse

]~arehous e

iVarehous e

Good    Warehouse

Good    Warehouse

Good Warehouse

Good ~arehouse

Good Warehouse

Good ~Varehouse

Good Toilet

Good Small room
off warehouse

Good Warehouse

Good Office

Good Toilet

Good Office &
toilet

Good    Outside bldg.

Ac!~owledgement
Nos. 1 to 3

_made of the foregoing survey as listed on Pages

Signatur
iture Express

[lding # i2
Swan Island
Portland, 18, Oregon

For The Port of Portland
Swan Is!aud
Portland, 18, Oregen

Page 3

PSY100008493



PSY100008494



THE PORT OF PORTLAND
MONTH-TO-MONTH LEASE AGREEMENT

THIS AGREEMENT entered into thls    First day of Noveml~er
-19 7.7 ,.]bv.,~a0~.b~t~e.en. THE PORT OF PORTLAND, a municipal corporation of the
S tat-~f" ’~’iI (.~i¥~il!~’ifl~’~r cal led the "Port"), and

"    C.H. Murphz Inc,. "
(’he re ina fte r ca 1’ ! ed the "Tenan t")

WITNESSETH: The Port, in consideration of rents paid and of the agree-
ments of Tenant herein to be kept, leases to Tenant the following described
premises, situated in the City of Portland, County of Multnomah and State of
Oregon: (Description)

Space in Bl~g. #i0 3640 s/’f,@ ~546.00~per month

to have and to hold above described premlse~ to Tenant on a month-to-month basis,
beginning     November 1                , 19 77_.

I. RENT: Tenant does hereby rent sald premises on a month-to-month basis and
agrees t----~-pay to the Port the fol’lowlng:

Building rent
Outside space
Miscellaneous

$556J00

Tota:l $546500

.. ~ive.~n4red:;fofty~-,sfx andno/lO0~-%-----’--~-dollars payable without
demand, month]y, in advance~ ’on the first (Ist).day of each month to the Port
at its office in Portland, Oregon, or at such other plac~ in the State of Oregon
as may bedesignated.

II. USE O~ ~REMISES: Tenant agrees that said premises shall be used for

office"and
and no other purpose.

III. ASSIGNMENT: Tenant agreeshe will not assign or ~ublease thls lease without
prior written approval of the Port

IV, UTILITI.ES: The Tenant shall pay for .all heat, light, power, water and other
services or utilities used In the above described premlses.
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The Port of Portland
Month-to-Month Lease Agreement
Page 2

V. REPAIRS AND IMPROVEMENTS: The premises are rented in the condition "as is"
and the Port shall not be required to make any repairs, alterations, additions
or improvements to or upon sald premises except when It shall have agreed in
writing to perform specific work. Tenant has examined the premises and accepts
them in their present condition ahd without any representations on the part of
the Port or its agents as to the present or future condition of said premises.
Tenant agrees that he will make no alterations, additions or Improvements to or
upon said premises without the written consent of the Port first being obtained
and all additions and improvements made by the Tenant (except only movable office
furniture and trade fixtures) shall become the property of the Port on the
termination~ of the lease.

VI. CRANE MAINTENANCE & REPAIR: Tenant agrees to maintain and keep in a good
workable condition and state of repair the overhead crane in the leased bay.
The Port shall not be required to make any repairs or replacement of parts or
cable for the crane.

VII. PORT’S RIGHT OF ENTRY= It shall be lawful for the Port, its agents and
representatives, at any reasonable time, to enter into or upon said premises
for the purpose of examining Into the condition thereof, or any other lawful’
purpose.

VIII. LIENS: Tenant will not permit any lien of any kind, type or description
to be placed o~ imposed upon the building in which said leased premises are
situated, or any part thereof, or the real estate on which it stands.

IX. ADVERTISING SIGNS: Signs shall not be painted upon any structure, but
suitable removable signs may be attached to the rented structure when the Port
has given approval of such sign and manner of placement, in advance.

X. LIABILITY. ON LEASED PREMISES: Tenant agrees to hold the Port (including
its officers, agents and employees) harmless from and against any and all
liability., or claims of liability, which may be asserted against the Port on
account of any injury or injuries (Including death) to any person or persons
whomsoever, or any damage or loss of property of any person or persohs whOmso-
ever, however caused, arising out of or in any way connected with, directly or
indirectly, the use or occupancy of the premises by the Tenant; provided,
however, that the Tenant shall not be required to hold the Port harmless from
liability or claims of liability on account of any injury or injuries, including
death, to persons, or any damage or loss to property, caused solely by negligence
of the Port, its officers, agents or employees.
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The Port of Portland     .
Month"to-Month Lease. Agreement
Page 3

XI. DESTRUCTION OR DAMAGE OF PREMISES: If the said premises be.destroyed
by fire or other casualty, this lease shall immediately terminate. In
case of partia] destruction or damage, so as to render the premises
untenantable, either .party may terminate the lease by giving written
notice to the Other within fifteen (15) days thereafter, and .if so
terminated, no rentshall accrue to the Port after such partial destruc-
tion or damage. In the event Of part:ial damage which does.not render
the premises untehantable, it shall be optional with the Port whether to
repair same. If the Port elects not to repair such damage, the :Tenant
shall have the right to terminatethis lease forthwith.

XII. TERMINATIONOF LEASE: This lease may be terminated without liabi-
lit~ on thirty (3.0)days written notice by either party. Upon termina-
tion, ¯ the Tenant shall quit and deliver up said leased premises and.all
fixture erections or additions to or upon the same, broom-clean, tothe
Port, peaceably, quietly~ and in.as good order and condition as the same
are now in or hereafter may be .put in by the POF.t or the Tenant, reason-
able use and wear thereof and/qr damage by fire and the elements alone
excepted.

Xlll. ATTACHMENT, BANKRUPTCY, DEFAULT: In the event Tenant shall, be in
arrears in the payment of sa!d rent for a period of ten (10) days after
the same. becomes due, or if said Tenant. shall fail or neglect todo,
keep, perform or observe any of the covenants and agreements contained

~.herein on Tenant’s part to be done-, kept, and performed and observed and
such default shall continue foe ten (10) days or more after written
notice of suchfailure or neglect shall be given to Tenant, or if said
Tenant shall be declared bankrupt or insolvent according tolaw,., or if
any assignment ofTenant’s property shall be made for the benefit of
creditors-, or if on the expiration ofthis lease-Tenant fails.to sur-
render possession of said leased premises, then and in any of said cases
or events, the Port, lawfully, at its option, immediately,.or at any
time thereafter, Without demand or notice, may enter into and upon said
premises and every part thereof and repossess the same as of Port’s
former estate and expel said Tenant and those Claiming by, through or
under Tenant and remove Tenant’s effects at Tenant’s. expense, forcibly,
if necessary, and store the same, all without being deemed guilty of
trespass and without prejudice to any remedy which otherwise might be
used for arrears of rent or preceding br.each of covenant.

XlV. ATTORNEY FEES AND COURT C~S=’"ln case suit or action is instituted
to enforce compliance with any of the terms, covenants or conditions of
this lease, or to collect the rental which’may become due hereunder, or
any portion thereof, the prevailing party shall be entitled to recover,
in addition to the costs and disbursements provided by statute, such
additional sum as the court may adjudge reasonable for attorney’s fees
to be allowed plaintiff in said.suit or action.

L27K
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-The Port of Portland
Montl~-to-~Month Lease Agreement
Page 4

XV. WAIVER: Any waiver by the Port of any breach of any. covenant herein con-
tained to be kept and performed by the Tenant shall not be deemed or considered
as a.continuing waiver and shall not operate to bar or prevent the Port from
declaring a forfeiture for any succeeding breach.

XVI. NOTICES: All notices required under this lease shall be deemed to be
p~operly served if sent by registered mail to the last address previously
furnished by the parties hereto. Until hereafter changed by the parties by
noticein writing, notices shall be sent to the Port at the Port of Portland,
PO Box 3529, Portland, Oregon ’97208, and to the Tenant at

26 De.l ~Prado, Lake-Oswego, Oregon 97034

.Date of service of such notice shall be the date such notice is deposited in a
post office of the United States Post Office Department.

XVII. EMPLOYEE OR MEMBER OF THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND
NOT TO BENEFIT: The Tenant warrants that no employee or member of the

Board of Commissioners of the Port of Portland is a member of the copartnership,
firm or corporation of said Tenant, nor is any such employee or member of the
Board of Commissioners of the Port oi: Portland directly or indirectly interested
in this lease agreement.

XVlll. TAXES: The Tenant agrees Lo pay all lawful taxes and assessments which
during the term h&reof, or any extension as provided for herein, may become a
lien or which may be lev~ed by the State, County, City or any other tax levying
body upon any taxable interest acqulred by the Tenant in thls lease agreement
or any taxable possessory right which the Tenant may have in or to the premises
or facili.ties hereby leased or the Improvements thereon, by reason of its
occupancy thereof, as well as all taxes on taxable property, real or personal,
owned by the Tenants in or about said premises. Upon making such payments, the
Tenant shall give to the Port a copy of the receipts and vouchers showing such
payment. Upon any termination of tenancy, all taxes then levied or a lien on
any of said property or taxable interest therein shall be paid in full and with-
out pro-ration by the Tenant, forthwith, or as soon as a statement thereof has
been issued by the Tax Collector, if termination occurs during the interval
between attachment of the lien and issuance of statements.

.,..,
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The Por~: of Portland
Month-to-Montln Lease Agreernent
Page 5

SPECIAL CONDITIONS:

IN WITNESS WHEREOF, the respective parties have executed this instrument
in duplicate       is, the day and year first herei.nabove written.

THE POF

By
Mar                 DI rector

Anderson
Executive Director

APPROVED AS TO FOR~

ML3M/9-B/ej
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LEASE AGREE~NT

THIS LEASE AGRE~fENT, made this /~T;4 day of ,

1970, between THE PORT OF PORTLAND, a municipal corporation of the State of

Oregon, hereafter referred to as "the Port" and MURPIif PACIFIC CORPORATION,

a     I/~:~,~,~’z,~t     corporation, hereafter referred to as "the Lessee".

W I TNE S SETH:

~qF~R£AS, the object, purpose and occupation of the Port is to promote

the maritime, shipping, industrial and commercial interests of the Port

district, and

WHF~REAS, Lessee desires to lease the hereinafter described property

in the Swan Island Industria! Park to enable Lessee to construct certain

portions of the proposed Fremont Bridge over the Willamette River, wl~cb_

construction is in the best interests of the Port,

NOW THEREFORE, for and in consideration of the mutual covenants and

agreements herein contained, the parties hereto agree as follows:

I ’ PREMISES

The Port in consideration of the rents hereinafter set forth and the

agreements of the Lessee to be kept, performed and fulfilled, leases to

Lessee the following described premises located in Section 20, To~ship 1

North, Range 1 East, of the Willamette Meridian in the City of Portland,

County of Multnomah, State of Oregon, bounded and described as follows, .to wit:
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Beginning at a point which is 2331.75 feet South and 666.57 feet east of
the northwest corner of Section 21, Township 1 North, Range 1 East,
WiilameVte Meridian, Mul~omah County, State of Oregon, described as
follows:

Thence North 84°21’20’’ West,a distance of 1102.35 feet; thence to the ,
right along a 12° curve, a distanc~ of 264.90 feet; thence North 52°33’30’’

West, a distance of 549.26 feet; thence South 37°26’30’’ West, a distance
of 119.5 feet to the True Point of Beginning, said True Point of Beginning
being 80.0 feet southwesterly at right angles to the Southwest right-of-
way line of N. Channel Ave.; thence North 52°33’30’’ West, and parallel to
the said Southwest right-of-way line of N. Channel Ave. a distance of
688.70 feet, to an angle point; thence North 52°30’ West, and continuing
parallel to the said Southwest right-of-way line a distance of 1311.30
feet; thence Sou~ 37°30’ West, a distance of 470 feet, more Or less,
to a point which is 218 feet northeasterlywhen measured at a right angle
from the Corps of Engineers ~rbor line; thence Northwesterly and parallel
to the harbor line a distance of 500 feet; thence Southwesterly to the
harbor line a distance of 218 feet and measured at a right angle to the
harbor line; thence Southeasterly along the harbor line a distance of
1040 feet; thence Northeasterly a distance of 235 feet, more or less,
measured at a right angle from the harbor line to a point which is South
37°30’ West, a distance of 506 feet from the Southwesterly right-of-way
line of N. Channel Ave.; thence South 52° 30’ East, a distance of 700 feet;
thence Southeasterly a distance of 775 feet, more or less, to a point which
is South 37°26’30’’ West, a distance of 260 feet from the True Point of
Beginning; thence North 37o26’30’’ East, 260 feet ~o the True Point of
Beginning.

The ~eased property is shown on the attached plat Drawing No. SI 70-2, dated
5/14/70, marked Exhibit ’W’ and by this reference made a part !~reof.

II. TERM

The term~of this lease ~hall begin on July l, 19~0 and shall,~unless

sooner terminated in accordance with the terms contained herein, end on

December 31, 1971.

III. t~krfAL

Lessee shall pay the Port for its~use and occupancy of the premises

the total sum of $138,600 to be paid in equal monthly installments of

$7,700. The Port aclmowledges receipt of the payment for the month of

July 1970 in advance by Lessee. All payments shall be paid to the Port in

advance on the first day, of each calendar month during the entire term

-2-

PSY100008501



of this lease and any extension thereof.

All payments shall be made to the Port at its offices in Portland,

Oregon or such other place as the Port may designate. All amounts not

paid by Lessee when due shall bear interest at the rate of ten per cent

(10%) per annum.

IV. USE OF PREMISES

Lessee agrees that the leased premises shall be used as a construction

site for the center span and supporting structures of the Fremont Bridge

and for no other purpose whatsoever without the prior written consent of

the Port.

V. STANDARDS FOR SITE DEVELOPMENT

Lessee covenants and .agrees to perform the following for the develop-

ment of the leased premises:

¯ a. Fencing .- Lessee .agrees to construct and install a fence around

the entire perimeter of the leased premises up to the bank line of the

Willamette River.

b. Landscaped Areas.-All areas of thesite will either be maintained

with existing grass cover or covered with an all weather dust free material.

c. Height andLot Coverag~ - The maximum height of any structure

other than the bridge structures and equipment shall not exceed 45 feet.

d. Building Material and Finish - All building construction will be

of materials with a normal life expectancy of at least two (2) years and.

shall be painted with the colors to be approved by the Port.

e. Si~ - Lessee shall place an identification sign as approved

by the Port adjacent to the main entrance on Channel Avenue perpendicular

to that street and not closer than ten (i0~ feet from’the curb.

-3-
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f. Utilities - All utilities that shall be placed on the site

shall be approved by the Port in writing prior to installation. Lessee

shall be responsible .for providing necessary sanitary facilities on the

leased premises for its employees.

g. Railroad Spur - The railroad track existing on the leased

premises sha~l be kept open at all times for the passage of rail cars.

Lessee shall have the right to construct a railroad spur track on th~ leased

premises for its own use subject to prior written approval by the Port.

h. ~Lp~ad~ing and Parkin~g. - All loading and parking areas shall be

paved with a dust-free all weather surface, shall be adequately~ drained

and of a strength adequate to support the loads expected.

i. Drive~ays and Access The Lessee shall provide access to the

leased premises from North Channel Avenue.

PERFORMANCE STANDARDS

a. Lessee agrees that~ all buildings erected on the leased premises

and all .activities carried on by it on said premises or in connection there-

with shall comply with the laws, statutes, regulations, ordinances and

rulings of the State of Oregon and the governing municipalities and agencies,

including the Federal Aviation Administration and U. S. Army Corps of

Engineers, having jurisdiction over the leased premises and any use connected

therewith.

b. No trade, business, or activity shall be conducted on said real

property which produces an unreasonable noise, and in no event shall any

-4-
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such trade, business, or activity produce or cause to be produced noise

which exceeds the following intensity in relation to sound frequency as

measured at any point on the perimeter of the above described property:

Octave Band
Frequency in Cycles

Per Second

Maximum Permitted
Sound Level
In Decibels

20 to 75 74
75 to 150 66

150 to 300 59
300 to 600 55
600 to 1200 53

1200 to 2400 53
2400 to 4800 52
4800 to above 51

Noise making devices which are maintained and utilized "solely
to serve as warning devices are excluded and noise created by
highway vehicles, trains or aircraft is excluded.

~ c. No trade, busin.ess, or activity shall be conducted on said real

property whic~ produces offensive odors, dust, fumes, smoke, or other air

pollutants, readily detectible at any point on the property line, and in

no event shall any such trade, business, or activity produce or cause to

be produced (a) smoke of a density greater than No. I on the Rin~ glemann

Smoke Chart as published by th~ U. S. Bureau of Mines, except tImt a smoke

of a density not greater than No. 2 of said Ringlemann’s Smoke Chart may

be emitted for not more than three minutes in any hour, or ~o) stack

particulate discharge Of total particulate matter measured at all stacks

-in excess of 30 grams per hour for each acre of land in t~e above described

premises..No open burning shall be permitted.
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d. l~o .~vJ~ration other than that caused by ]~ighway vehicles or trains

shall be permitted which is discernible without instruments at the property

line.. ~xcept for exterior lighting-, operations producing heat or glare

shall be conducted entirely within an enclosed building. Exterior lighting

shall be directed away from adjacent properties.

VII. SITE USE PLAN

Lessee shall, as a condition subsequent to the Port entering into

thJ~ lease agreement, .submit to the Port for its written approval a detailed

site use plan showing the following:

a~. ~ocati~n, size md dimensions of all proposed buildings, docks,

and treated falsework pilings to be installed including the method and

material to be used for all treated materials to be placed in the Willamette

River.

b.. ~veways and vehicular traffic patterns into ~nd out of the

leased premises.

c. Layout of vehicle parking areas.

d; Indication of paved areas and the drainage pattern identified

for all parking and storage areas.

e. Location and dimensions of railroad spur tracks.

f. ]~.uilding elevations and type of construction materials and colors.

g. Other site information, including location and description of

fences, utility poles, yard and street lighting and any other applicable

site features or conditions.

-6-
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VIII. UTILITIES

Lessee shall promptly pay all°charges for sewer, water, gas,

electricity, telephone, and all other charges for utilities which may be

furnished to the leased premises during the term of this lease.

IX. MAINTENANCE

Lessee covenants and .agrees to maintain at Lessee~s own cost and

expense the leased premises including the proposed ~ock, connecting

structures and all other buildings and improvements constructed on the

leased premises in constant good, presentable and substanti~l condition

and repair during the term hereof and any extensions of this lease.

.X.     TITLE TO I~ROVEMENTS                          .

.All structures, installatior~or improvements of any kind placed on

the leased premises by Lessee shall belong to Lessee. Upon termination

of this lease by the pass.age of time or otherwise, all structures, in-

stallations or improvements of any kind placed on the premises byLessee

shall, at the option of the Port, be removed by Lessee within ninety (90)

days after the expiration of thislease. If the Port exercises such option

and the Lessee fails to remove such installations or improvements w~thin

said ninety (90) day period, the Port shall have the.right to cause such

installations and improvements to be removed at the expense of Lessee.

If the Port does notexercise said option, then title to all installations

and improvements, exclusive .of all machines, appliances and trade fixtures

shall rest i~ the Por~.
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XI.

Port~

INDIgnITY

Lessee agrees fully to indemnify ~nd save and hold harmless the said

its Commissioners, officers, agents or employees, from and against

all claims and actionsand all expenses, incidental to the investigation

"and defense thereof, based~pon or arising out of damages or injuries to

third persons or their property, caused by the fault or negligence of

Lessee, his agents or employees, in the use or occupancy of the leased

premises by Lessee; provided further that the Port shall give to Lessee

prompt and reasonable notice of ~ny such claims or actions, andLessee shall

have the right to investi~ate, compromise and defend same.

XII. INSURANC~

Lessee shall maintain with insurance underwriters satisfactory to

the Port a standard form policy or policies of insurance in such amounts

as may from time to time be mpprovedby the Port protecting both Lessee

and the Port .against public liability and property damage. Lessee shall

promptly, after execution of this Agreement, furnish such policy or policies

or appropriate certificates of insurance for property damage growing out

of any one accident .or Other cause in a sum of not less than Five Hundred

Thousand Dollars ($500,000,00), for personal injuries/death growin, g out

of any one accident or other cause with liability of not less than Five

Hundred Thousand Dollars ($S00,000.00), and public occupant liability in

a sum of not less tha~ One ~llionDollars ($I,000,000.00). Lessee

shall further procure Workmens’ Compensation Insurance in the amounts

-8-
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and form required~ by Wor]~ens’ Compensation Act and insurance laws of

the State of Oregon. Lessee shall furnish a certificate from the insurance

carrier or carriers showing such insurance to be in full force and effect

during the term of this Agreement, or shall deposit copies of the policies

which give this coverage with the Port. The Port shall not be shown,

listed or named as co-assured or as additional assured by such policy or

policies, but such policy or policies must recognize and support Lessee’s

obligations hereby to indemnify and hold harmless the Port, its officers,

agents and employees.

XIII. ASSIGN~4ENT AND SUBLETTING

Lessee shall not assign, transfer, sublease, pledge, hypothecate,

suriender or otherwise encumber or dispose of this lease agreement or any

estate created by this lease agreement, or any interest in any portion of

the same, or permit any other person or persons, company or corporation

to occupy the premises, witJiout the written consent of the Port being first

obtained. Any transfer by me.rger, consolidation, liquidation or ownership

change by vote of the majority of the outstanding shares of stock s~all

also constitute an assignment.’

XIV. TAXES

Lessee agrees to pay all lawful taxes and assessments whicI~ during

tJ~e term hereof or any extension as provided for herein may become a lien

or which may be levied by the State, County, City or any other tax levying

body, upon the ~remises herein or upon any taxable interest by Lessee
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acquired in t1~s Lease Agreement, or any taxable possessory ~igI~t which

Lessee may have in or to tI~e premises or facilities hereby leased or

the i~rovements thereon, by reason 0f its occupancy thereof, or other-

wise, as well as ali taxes ontaxable property, real or personal, owned

by Lessee in or about said premises. Upon making such payments, Lessee

shall give to the Port a copy of the receipts and vouchers showing such

payment. Upon any termination of tenancy, all taxes then levied or a

lien on any of said property or taxable interest therein shall be paid

in full without prora£ion by Lessee forthwith, or as soon. as a statement

thereof has been issued by the tax collector, if termination occurs

dur’~l~g the i~terval between attachment of the lien and issuance of statement.

XV. DF.FAULT

It is mutually agreed and understood that these entire .agreements

are upon this condition, that if the Lessee s_hall be in arrears in the

payment of rent for a period of ten (i0) days, "or if Lessee shall fail

or neglect to do or perform or observe any of the covenants contained

herein on its part to be kept and performed and such failure Qr neglect

shall continue for a period of not less than thirty (30) days after the

Port has notified Lessee in writing of Lessee’s default hereunder and

Lessee has failed to correct such defaults within said thirty (30) days~

then in either of said cases or events, the Port or those having its

estate in the leased premises, may lawfully, at its option, immediately

or at any time thereafter, without demand or notice, enter into and upon

- I0 -
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the leased premises or any part thereof and in the name of the whole, and

repossess the same of its former estate, and expel Lessee and those claim-

ing by, through or under it, and remove its effects, if any, forcibly, if

necessary, without being guilty of trespass a~d without prejudice to any

remedy which~ otherwise might be used for arrears of rent or preceding

breach of covenant. On the re-entry aforesaid, this lease agreement

shall terminate.

It is further mutually agreed that in the event Lessee commences a

proceeding under Chapter XI of the Federal Bankruptcy Act, or is adjudicated

bankrupt or insolvent or makes any assignment for the benefit of creditors,

or in the event of any judicial sale of Lessee’s interest under this lease,

¯ this lease shall at the option of the Port immediate.ly terminate and all

rights of Lessee hereunder shall immediately cease and terminate.

XVI. REPRESEN~AT IONS

Lessee certifies that this lease .agreement is accepted and executed

on the basis of its own examination and personal knowledge of the premises

and his 0opinion there.of; that no attempt has been made to ~nfluence his

judgment; that no representations~ as to the condition or repair~of said

premises have been made by the Port or any agent of the Port; that no

agreement or promise to alter, repair, or improve the premises has been

made by the Port; and that t~e Lessee leases ~the premises and the improve-

ments thereon in the condition existing at the time of this agreement.

- II -
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)(VII. REDEL IVERY

Lessee ~ilI make no lawful or offensive use of the leased premises

and will, at the expiration of the term hereof or upon any sooner termina-

tion thereof, without notice, quit and deliver up. said premises to the

Port and those having its estate in the premises, peaceably, quietly and

in as. good order and condition, reasonable use and wear thereof, as the

same now are or may hereafter be placed by the Lessee or the Port.

XVIII. HOLDING OVER

In the event Lessee shall hold over and remain in p~ssession, of

the leased premises after the expiration of this Agreement without any

written renewal thereof, such holding over shall not be deemed to operate

as a renewal or extension of this Agreement but shall only create a

tenancy from month-to-m0nth which may be terminated at any time by the

Port.

XIX. NON-WAIVER

Any waiver of any breach of covenants herein contained to .be kept

and performed by either party hereto shall not be deemed or considered

as a continuing waiver and shall not operate to bar or prevent the other

party hereto from declaring a forfeiture, termination or cancellation

for any succeeding breach either of the same condit~ion or covenant or

otherwise. Acceptance or payment of rental Shall not be deemed a waiver.

ATFoRN~YS ’ FEES

In the event any action or suit or proceeding is brought to collect
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the rent due or to become due hereunder or any portion thereof or to take

possession of said premises or to enforce compliance with this Agreement

or for failure to observe any of the covenants of this Agreement, Lessee

agrees to pay the Port such sum as the court may adjudge reasonable as

attorneys’ fees to be allowed in said suit, action or proceeding, or

in the event of an appeal as allowed by the appeilate court.

XXI. STATtFfORY PROVISIONS

This Agreement is subject to the provisions of Oregon Revised

Statutes 279.312 through 279.320, inclusive, which by this reference

are incorporated herein as fully as though set forth verbatim.

XXII. STATE OF OREGON REGULATIONS

It is understood by the parties hereto that the Lessee must act in

accordance with certain provisions that the State of Oregon has regarding

bridge construction. For this reason, it is the Port’s intent that the

Lessee shall have the right to use the premises in accordance with all the

covenants and conditions herein to be kept and performed until such time

as the contemplated bridge construction is satisfactorily completed, taking

into account any delays beyond’the control of the Lessee.

If the Lessee should default under its Bridge Construction Contract

with the State of Oregon, the State or its designee shall have the right to

continue the bridge construction on the leased premises in accordance with

the terms and conditions of this lease agreement.

XXIII. HEADINGS

~e article and section headings contained herein are for convenience

13-
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in reference and are not intended to define or limit the scope of any pro-

vision of this Agreement.

XXIV. NOTICES

All notices required under this lease shall be deemed to be properly

served if sent by certified mail to the last address previously furnished

by the parties hereto. Until hereafter changed by the parties by notice

in writing, notices shall be sent to The Port of Portland, P. O. Box 3529,

Portland, Oregon 97208, and to the Lessee at. ~’~]9~4 ~~

Date of service of such notice is date such notice is deposited in a post

office of the United States Post Office Department, postage prepaid.

MJRPHY PACIFIC CORPORATION

;sistant

THE PORT OF PORTIAND

’Presfdent    "

Assistant Secretary

THE PORT OF PORTLAND

DEPT. SIGNAfURE

#,PP. BY
00I@I.
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LEASE AMENDMENT NO.l     ~
MURPHY PACIFIC CORPORATION - SWAN    ISLAND INDUSTRIAL PARK

This amendment No.l to the lease dated June lO, 1970 between the Port
of~Portland, a municipal corporation of the State of Oregon, hereafter referred
to as "the Port" and Murphy Pacific Corporation, a corporation of the State
of California, hereafter referred to as "the lessee".

WITNESSETH:

For, and in consideration of, the mutual covenants and agreements herein
contained, the parties hereto agree as follows:

I.    "ARTICLE l - Premises" of the aforesaid lease and "Exhibit A" consisting
of Drawing No. SI 70-2, dated June 14, I£70 are hereby revised effective
September l, 1972 and amended to read as follows:

The Port in consideration of the rents hereinafter set forth and the
agreements of the Lessee to be kept, performed and fulfilled, leases to
Lessee two parcels of land described as Parcel l and Parcel 2 on the
attached plat Drawing No. SI 72-~., dated ~u~ °~I~ , marked
Exhibit B which by this "refe~ren~c~-is made a pa~’t of tIils le~se.

2.    "ARTICLE 2 - Term" of the aforesaid lease is hereby revised and amended
to read as follows:

The term of this lease as it pertains to Parcel l described in
Exhibit B shall begin on September l, I£72 and shall, unless sooner term-
inated in accordance with the terms contained herein, terminate on February 28,.
I£73. The term of this lease as it pertains to Parcel 2 described in Exhibit B,
shall begin on September l, I£72 and shall, unless sooner terminated in
accordance with the terms contained herein, terminate on December 31, I£72.

3.    "ARTICLE 3 - Rental" is hereby revised and amended to become effective
September l, 1£72 to read as follows:

Lessee shall pay the Port for its use and occupancy of the premises
described as Parcel l in Exhibit B, the total sum of twenty-seven thousand
dollars (~~) to be paid in equal monthly installments of four-thousand,

~/_.~Z~O-Z) five-hundred dollars (~-~0). Further, the Lessee shall pay the Port

for its use and occupancy of the premises described as Parcel 2 in Exhibit B
the total sum of three-thousand, one-hundred and twenty dollars ($3,120.00)
to be paid in equal monthly installments of seven-hundred and eighty dollars
($780.00). All payments shall be paid to the Port in advance on the first
day of each calendar month during the entire term of this lease and any
extension thereof.

All payments shall be made to the Port at its offices in Portland,
Oregon or such other Place as the Port may designate. All amounts not
paid by lessee when due shall bear interest at the rate of ten percent
(I0%) per annum.
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Lease Amendment No.l
Page 2

4. The Port agrees to provide access to the aforesaid premises over and
across Port properties at locations designated by the Port. The Port shall
not deny access over routes which have been used by,the Lessee to the same
premises since July l, 1970.

5.    "ARTICLE lO - Title to Improvements" of the aforesaid lease is hereby
revised and amended to read as follows:

All structures, installations or improvements of any kind placed on
the leased premises by Lessee shall belong to the Lessee. All structures,
installations or improvements of any kind placed on the premises as
originally described in the lease dated June IO, 1970 between the Port
and the Lessee by Lessee shall, at the option of the Port, be removed by
Lessee prior to May 31, I~73. If the Port exercises such option and the
Lessee fails to remove such installations or improvements prior to May
31, I~73, the Port shall have the right to cause such installations and
improvements to be removed at the expense of Lessee. If the Port does not
exercise said option, then title to all installations and improvements,
exclusive of all machines, appliances and trade fixtures shall rest in
the Port..

6.    Except as modified and amended by this Amendment No.l, the lease
dated June lO, I~70 between the Port and the Lessee and all terms and
conditions thereof shall remain in full force and effect.

IN WITNESS WHEREOF~ the parties hereto have set their hands this
~z&-t~ day of ~I~72.

MURPHY PACIFIC CORPORATION THE PORT OF PORTLAND

ROUTE TO

PORT OF PORTLAND

.E[3AL

SIGNATURE
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MONTH-TO-MONTH LEASE

THIS LEASE, dated June 15 ..... , 198___~2, by and be-

tween THE PORT OF PORTLAND, a municipal corporation of the state of

Oregon, hereinafter referred to as Port, and Northwest Co#per Works,

Inc.

, hereinafter referred to as Lessee,

ARTICLE I - PREMISES

Section 1.01 - Description: Port leases to Lessee, on the

terms and conditions stated below, the premises consisting of:

Ten thousand (I0,000) square feet of shop space located in. Building 4,

Bay 8 at the Portland Ship Repair Yard..

Section 1.02 - Use of Premises: Lessee may use the premises

only for the following purpose: Crating/warehousing usage related

to ship repair.

ARTICLE II - TERM

The term of this Lease shall commence on July 1

19~82, and continue month to month until terminated by either party

upon thirty (30) days written notice.
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ARTICLE III - RENTAL

Lessee shall pay to Port as rent the sum of ’ Two thousand four

hundred dollars .....................

($ 2,400.00) per month. Rent shall be payable on the tenth (lOth)

day of each month in advance°

Rental rate is set at twenty four cents ($O.24!.p~..square foot

per month: electricity being metered add char~ed in arrears at the

current tariff rate. ........

All rents remaining unpaid for a period of forty-five (45)

calendar days after the first day of the month due will be charged a

delinquency charge of one and one-half percent (I I/2%) per month

(eighteen percent [18%] per year).

ARTICLE IV - LESSEE OBLIGATIONS

~ Section 4.01 -.~Title to Improvements~ Persop~! Property: Upon

termination of this Lease the Port shall have the option to either

require removal of all structures, installations or improvements

within thirty (30) days after the expiration of the Lease at

Lessee’s expense or shall have the option to take title to such

structures, installations, and improvements. Personal property such

as furniture shall be removed by Lessee within thirty (30) days or

-2-
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the Port shall have the option to remove said personal property at

Lessee’s expense or take title.

Section 4.02 - Maintenance: Lessee shall keep and maintain the

leased premises and all. improvements of any kind, which may be

erected, installed or made thereon by. Lessee, in good and substan-

tial repair and condition. Lessee shall provide proper containers

for trash and garbage and shall keep the leased premises free and

clear of rubbish, debris, and litter at all times. Port shall at

all times during ordinary business hours have the right to enter

upon and inspect such premises. Such inspections shall be made only

at a mutually agreeable time.

Section 4.03 -Services: Lessee shall promptly pay any charges

for telephone and charges for utilities and services furnished to

the leased premises at Lessee’s order or consent.

Section 4.04 - Taxes: Lessee agrees to pay all lawful taxes

levied by the state, county, city, or any other tax levying body

upon any taxable interest by Lessee acquired in this Lease or any

taxable possessory right which Lessee may have in or to the premises

or facilities or the improvements therein as well as all taxes on

all taxable property, real or personal, owned by Lessee in or about

said premises. Upon any termination of tenancy, all taxes then

levied or then a lien on any of said property or taxable interest

therein shall be paid in full without proration by Lessee forthwith

-3-
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or as soon as a statement thereof has been issued by the tax collec-

tor.

ARTICLE V - INDEMNITY

Lessee agrees fully to indemnify, save harmless and defend the

Port, its commissioners, officers and employees from and against all

claims and actions and all expenses incidental to the investigation

and defense thereof, based upon or arising out of damages or inju-

ries to third persons or their property, caused by the fault or neg-

ligence in whole or in part of the Lessee, its subtenants or employ-

ees in the use or occupancy of the premises hereby leased; provided

that the Port shall give to the Lessee prompt and reasonable notice

of any such claims or actions, and the Lessee shall have the right

to investigate, compromise and defend same, provided such claim is

not the result of negligent act of the Port.

ARTICLE VI - GENERAL PROVISIONS

Section 6.01 T As~~gnment of Interest or iRiBhts: Neither

Lessee nor any assignee or other successor of Lessee shall in any

manner, directly or indirectly, by operation of law or otherwise,

sublease, assign, transfer or encumber any of Lessee’s rights in and

to this Lease or any interest therein, nor license or permit the use

of the rights herein granted in whole or in part without the prior

written consent of the Port.
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Section 6.02 -Attorney Fees: If suit or action is instituted

in connection with any controversy arising out of this Lease, the

prevailing party shall be entitled to recover in addition to costs

such sum as the court may adjudge reasonable as attorney fees, or in

the event of appeal as allowed by the appellate court.

Section 6.03 - Consent ~of Port: Whenever consent, approval or

direction by the Port is required under the terms contained herein,

all such consent, approval or direction shall be received in writing

from the Executive Director of The Port of Portland.

Section 6.04 - Notices: All notices required under this Lease

shall be deemed to be properly served if sent by certified mail to

the last address previously furnished by the parties hereto. Until

hereafter changed by the parties by notice in writing, notices shall

be sent to the Port at The Port of Portland, Post Office Box 3529,

Portland, Oregon 97208, and to the Lessee, Northwest Copper Works Inc.,

1303 N. River Street~ P~rtland~ OR 97227 "                        .~_

Date of service of such notice is date such notice is deposited in a

post office of the United States Post Office Department, postage

prepaid.
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Section 6.05 - Special Conditions: Iessee will maintain access
through to the unleast=~1 portion of the bay, and will lindt use of the
bay to the ten thousand s~a~e feet as per the ~qreement~ ’

Northwest Copper is to cooperate with Dillin~ham Ship Rema~r as0_
to the use of the bay in such a manner that their-future CO.tenancy
will~ be facilitated.              ¯                          . .....

IN WITNESS WHEREOF, the Parties hereto have subscribed their

names.

LESSEE THE PORT OF PORTLAND

By
!Xecutive Director

APPROVED AS TO FORM

The Port of Portland

03/31/82
O005L: 79C680
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THE PORT OF PORTLAND

SHIP REPAIR YARD USE AGREEMENT

PORTLAND SHIP REPAIR YARD

Amendment No. 2

WHEREAS, by an agreement between THE PORT OF PORTLAND, hereinafter
referred to as Port, and NORTHWEST MARINE IRONWORKS INC.     , hereinafter
referred to as Contractor, dated Jul~ 14~ 1982           , ~ the Port
entered into a Ship Repair Yard Use Agreement, hereinafter referred to as
Original Agreement, with Contractor and all other Prime Ship Repair
Contractors engaging in the ship repair business at the Portland Ship
Repair Yard, hereinafter referred to as PSRY, permitting the use of the
PSRY in common with others, setting Contractor rights and obligations,
defining the maintenance, operation, and rehabilitation of PSRY, defining
fees and their uses and other general provision; and

WHEREAS, the majority of interest of the Prime Ship Repair
Contractors and the Port have entered into negotiations and have agreed to
modify said Agreement;

NOW, THEREFORE, the Original Agreement, as previously amended by
Amendment No. i, is amended further to read as follows:

Change Section 5.08C as follows:

Billings are defined as all charges made by Contractor
for ship repair, conversion, or construction work which
has been accomplished in whole or in part within the
confin~ of the PSRY as defined in Exhibit i. This
incl~.d~s~ ~ut is not limited to, charges made by the
Contractor for subcontractors, subsidiaries, vendors:
and other suppliers of goods and services, but excludes
amounts charged by Contractor for recovery of PSRY
Rehabilitation Fees and Use Fees; PSRY Tariff charges;
and bad debts for ship repair, conversion, and
construction written off during the month° Bad debts
written off hereunder, but later recovered shall be
included in "billings" of the month in which recovery
occurs. Billings used as a basis for Port charges and
fees are subject to modification based on negotiations
between the parties prior to application of such
charges and fees.
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Except as modified by this Amendment No. 2, the Original Agreement
and Amendment No. 1 are affirmed and shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have signed their names
this 1 day of October, 1985.

By.

EXECUTIVE DIRECTOR

APPROVED AS TO LEGAL SUFFICIENCY
BY COUNSEL

AMENDMENT NO. 2 - Page 2
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THE PORT OF PORTLAND

SHIP REPAIR YARD USE AGREEMENT

PORTLAND SHIP REPAIR YARD

Amendment No. 1

WHEREAS, by an agreement between THE PORT OF PORTLAND, hereinafter
referred to as Port, and NORTHWEST MARINE IRON WORKS, INC., hereinafter
referred to as Contractor, dated February I, 1985, the Port entered into a

-Shim’Repair Yard Use Agreement, hereinafter referred to as Original Agreement,
with Contractor and all other prime ship repair contractors engaging in the
ship repair business at the Portland Ship Repair Yard, hereinafter referred to
as PSRY, permitting the use of the PSRY in common with others, setting
Contractor rights and obligations, defining the maintenance, operation, and
rehabilitation of PSRY, defining fees and their uses and other general
provisions; and

WHEREAS, the majority of interest of the Prime Ship Repair
Contractors and the Port have entered into negotiations and have agreed to
modify said Agreement;

NOW, THEREFORE, the Original Agreement is amended as follows:

1990.

ARTICLE II - TERM

The term of the Original Agreement shall be extended until June 30,

ARTICLE V - REVENUES AND RESOURCES

1. Change Section 5.03 to read as follows:

Section 5.03 - PSRY Use Fee

For the non-exclusive use, in common with others, of
the land areas described in Exhibit I, Contractor
agrees to pay a PSRY REhabilitation Fee, the rate of
which shall be set from time to time as described in
Section 5.08 (A).

For the use of the facilities within the boundaries
described in Exhibit 1, for a specific business
contract, Contractor agrees to pay a PSRY Use Fee,
the rate of which shall be set from time to time as
described in Section 5.08 (B).
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2. Change Section 5.06 as follows:

Section 5.06 - Application of Fees

A. Grant proceeds and revenues produced under Section
5.03 (A) in each fiscal year of the Port shall be
used to fund the PSRY Rehabilitation Account.

B. Revenues produced under Section 5.03 (B) in each
fiscal year of the Port shall be used in accordance
with Section 5.05.

Change Section 5.07 (B) as follows:

Payments by prime ship repair contractors under Sections 5.03
(A)and 5.03 (B) shall be made as follows:

At the end of each calendar month, Contractors shall
furnish to the Port, in a form agreed upon by the
parties hereto, an accounting report of all billings as
defined in Section 5.08 (C). The Port shall review such
accounting reports for completeness and independently
calculate the Rehabilitation Fee and the Use Fee in
accordance with the then-current rate and render an
invoice for any sum due. Payment of the Rehabilitation
Fee and the Use Fee is subject to the same terms and
conditions as prescribed in the then current PSRY Tariff.

4. Change Section 5.08 as follows:

Section 5.08 - PSRY Rehabilitation Fee and Use Fee:

Ao The PSRY Rehabilitation Fee is established at 1.4
percent of the Contractor’s billings as defined in
Section 5.08 (C). This rate is subject to
adjustment upon agreement of the Majority of
Interest of the Contractors and the Port following
thirty (30) days notice of such adjustment.
Quotations or bids on work made by the Contractor
prior to receipt of notice shall not be subject to
an increased rate.

The PSRY Use Fee is established at 4.3 percent of
the Contractor’s billings as defined in Section
5.08 (C). This rate is subject to adjustment upon
agreement of the Majority of Interest of the
Contractors and the Port following thirty (30) days
notice of such adjustment. Quotations or bids on
work made by the Contractor prior to receipt of
notice shall not be subject to an increased rate.

-2-
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Co Billings are defined as all charges made by the
Contractor for ship repair, conversion, or
construction work which has been accomplished in
whole or in part within the confines of the PSRY as
defined in Exhibit 1. this includes charges made
by the Contractor for subcontractors, subsidiaries,
vendors, and other suppliers of goods and services,
but excludes PSRY Tariff charges and bad debts for
ship repair, conversation, and construction written
off during the month. Bad debts written off
hereunder, but later recovered shall be included in
"billings" of the month in which recovery occurs.
Billings used as a basis for Port charges and fees
are subject to modification based on negotiations
between the parties prior to application of such
charges and fees.

Except as modified by this Amendment No. I, the Original Agreement is
affirmed and shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have signed their names this
1st day of February, 1985.

NORTHWEST MARINE IRON WORKS, INC.

Wiliiam H. Zavin II/~resident

By

THE PORT OF.PORTLAND

EXECUTIVE DIRECTOR

By

APPROVED AS TO LEGAL SUFFICIENCY
BY COUNSEL

3.-
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THE PORT OF PORTLAND

SHIP REPAIR YARD USE AGREEMENT

PORTLAND SHIP REPAIR YARD
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THE PORT OF PORTLAND

SHIP REPAIR YARD USE AGREEMENT

PORTLAND SHIP REPAIR YARD

THIS AGREEMENT, made and entered into this ~ day

of    July , 1982, by and between THE PORT OF PORTLAND, a

municipal corporation of the state of Oregon, hereinafter referred to

as Port, and Northwest Marine Iron Works ,

a corporation organized and existing under the laws of the State

of Oreqon , hereinafter referred to as Contractor,

W I T N E S S E T H:

WHEREAS, the Port is the owner of the Portland Ship Repair Yard

(PSRY), the boundaries of which are shown on Exhibit 1 attached

hereto and by this reference made a part hereof, located in the County

of Multnomah, state of Oregon, and operates the same for the

promotion, accommodation, and development of ship repair, conversion,

and construction; and

WHEREAS, the Port shall enter into a Common Use Agreement with

Contractor and all other prime ship repair contractors engaging in the

ship repair business at the PSRY, permitting the use of the PSRY in

co.non with others,

NOW, THEREFORE, in consideration of the covenants and conditions

hereinafter contained to be kept and performed by the respective

parties, IT IS AGREED as follows:
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ARTICLE I - DEFINITIONS

The terms defined in this Section for all purposes of this Use

Agreement shall have the following meanings, except where the context

or clear implication requires otherwise:

A. "PSRY" means the Portland Ship Repair Yard, shown on

Exhibit l attached, which is owned and operated by the Port.

B. "Prime Ship Repair Contractor" is a business or company

engaged in ship repair, conversion, or construction in Portland,

Oregon, using the facilities of the PSRY and charging for such ser-

vices directly to the ship owner or operator. The plural refers to

the group of prime ship repair contractors who are signatory to a Ship

Repair Yard Use Agreement.

C. "Majority of Interest" means more than fifty percent (50%)

of the voting shares and at least two (2) in number of the prime ship

repair contractors signatory to a Ship Repair Yard Use Agreement.

Voting shares will be proportiona! to the use fee contribution of the

individual #ontractors during the preceding four (4) calendar quar-

ters, or since inception until this Use Agreement shall have been in

effect for four (4) calendar quarters.

D. "Ordinance No. 255" is the Port of Portland ordinance

enacted March 23, 1977, that authorized the $84 million Shipyard and

Dry Dock Improvement Bonds, 1977 Series, which regulates in part, the

sources and uses of funds from the faci|ities developed under that

program.

-2-
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ARTICLE II - TERM

The term of this Use Agreement shall be retroactive to

February l, 1982, and shall terminate on June 30, 1986, unless sooner

terminated under the provisions of this Use Agreement. At the conclu-

sion of said period, the Port and the prime ship repair contractors

shall undertake discussions to determine if a financial necessity

exists to continue such a fee generating agreement. In the event that

it is agreed a fee generating agreement is still required, the Port

and the prime ship repair contractors will undertake discussions and

negotiations to extend this Use Agreement or enter into a new agree-

ment for the rehabilitation of the PSRY and the use thereof by prime

ship repair contractors at reasonable and competitive rates, fees, and

charges.

ARTICLE Ill - CONTRACTOR RIGHTS AND OBLIGATIONS

Section 3.01 - Common User Rights: Subject to the terms and pro-

visions hereof, Contractor, in common with all other prime ship repair

contractors and other users using the PSRY, may utilize the PSRY and

its appurtenances for the purpose of conducting Contractor’s business

of ship repair, conversion, and construction.

Section 3.02 - Contractor Maintenance: Contractor shall require

its employees and agents to maintain and keep those portions of the

PSRY used by it in a neat, clean, and orderly condition, free from

litter, debris, refuse, petroleum products, or grease that may result

from the use of said areas in its ship repair activity.

-3-
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Section 3.03 - Removal of Debris: Contractor shall promptly

remove any debris, materials, supplies, equipment, or other items used

by Contractor from any part of the PSRY and may place any such debris,

etc., only in such storage areas as may be designated by the Port and

may store such debris, etc., only for such length of time and upon

such terms and conditions as may be set forth in the then current PSRY

Tariff. Should Contractor fail to remove any of its debris, etc.,

promptly in accordance with this Section, the Port may, but shall not

be obligated to, cause the removal of such debris, etc., and Contrac-

tor agrees to reimburse the Port for all costs of such removal and

Contractor further hereby releases the Port from any and all claims

for damage to the material or otherwise arising from or in any way

connected with such removal by the Port.

Section 3.04 - Exclusive Building Space: Contractor may provide,

at its expense, adequate space and other facilities for its ship

repair activities and such other general offices and exclusive use

space as it may require in those portions of the PSRY assigned to it

by the Port. For this purpose, Contractor herewith agrees to enter

into a Lease(s) and Agreement(s) for the space so required by it for

such purpose subject to the negotiation of an agreement containing

mutually acceptable terms.

Section 3.05 - Signs.: Contractor may erect and maintain suitable

signs or identification at the PSRY with the prior written consent of

the Port. Prior to the erection, construction, or placing of any

-4-
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signs or identification on the PSRY, Contractor shall submit to the

Port, for its approval in writing, such drawings, sketches, design,

dimensions, type and character of identification, and any conditions,

restrictions, or limitations with respect to the use thereof stated by

the Port shall become conditions hereof as though set forth herein in

full.

Section 3.06 - Ingress,. E~ress, and Purchase of Supplies:

Subject to and in accordance with all applicable laws and ordinances

and such reasonable rules and regulations as may be adopted by the

Port for the regulation thereof, Contractor shall have the right and

privilege over the roads, ways, and public areas of the PSRY of

ingress to and egress from any premises it might occupy in the PSRY

pursuant to the Leases and Agreements between the Port and the Con-

tractor, and the public facilities used in connection therewith, for

its agents, servants, or employees and patrons, invitees, its sup-

pliers of material, fuel and furnishers of services, and its equip-

ment, vehicles, machinery, necessary or required, for the performance

of its ship repair business conducted at the PSRY, and no charges,

fees, or tolls shall be imposed by the Port upon Contractor or any of

said persons for the right of ingress and egress and for the privilege

of selling supplies, materials, fuel, equipment, and services.

Contractor shall be free, at all times, to select suppliers, sur-

veyors, and furnishers of materials, supplies, equipment, and services

of its own choosing. Nothing in this Section shall be construed as in

-5-
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any way |imiting the general powers of the Port fully to exercise its

governmental functions.

ARTICLE IV - MAINTENANCE, OPERATION AND REHABILITATION OF PSRY

Section 4.01 - Maintenance and Operation of PSRY: The Port

agrees that it will maintain and operate with reasonable diligence the

PSRY and all common user and public appurtenances, facilities, and

services now or hereafter connected therewith as the same relate to

Contractor’s ship repair business, and will develop, maintain, and

operate the PSRY in all respects in a manner consistent with standards

established herein.

Section 4.02 - Rehabilitation of PSRY:

A. The Port and the prime ship repair contractors have agreed

upon the rehabilitation program and scheduling thereof for the PSRY

for the period from February l, 1982, through ~ne 30, 1986. This

schedule is attached hereto as Exhibit 2 and incorporated herein.

Said schedule shows the estimated costs of the rehabilitation and the

sequence in which work will be performed. The Port will proceed with

all reasonable dispatch to complete the projects as shown upon said

schedule provided funds are available. Cost estimates shown on

Exhibit 2 are subject to adjustment by the Port in the costs of

construction.

B. It is recognized that it may become desirable to accelerate

or adjust the time for construction of items appearing upon said
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schedule or to make substantial changes. When it appears to any party

to this Use Agreement that the time for construction of any item upon

said schedule should be accelerated, adjusted or substantial changes

should be made, all parties thereto shall confer to agree upon any

modifications.

No acceleration or adjustment of the construction of any item

upon said schedule shall be made nor shall substantial changes be made

in the schedule unless the Port and a Majority of Interest of the

Contractors agree.

C. Notwithstanding the foregoing, additional items may be added

by the Port to said schedule if such items are required to comply with

valid laws, rules, regulations, or orders of any governmental

authority applicable to the PSRY and necessary for the operation of

the PSRY. Contractor will be notified of such changes by the Port.

D. Notwithstanding the foregoing, if the Port and the majority

of interest reach impasse over the use of funds, the Port reserves the

right to use the funds available to it from the Rehabilitation Account

established under Section 4.03 for such rehabilitation at the PSRY

that the Port deems necessary to protect its assets from deterioration

or waste. Contractors will be consulted before any such uses of funds.

Section 4.03 - Financing of Operation~ Maintenance~ and Rehabili-

tation: Financing of the operation, maintenance, and rehabilitation

-7-
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of PSRY, as agreed under Sections 4.01 and 4.02, shal! be accomplished

through the accrual and expenditure of funds collected under

Article V. For the purpose of accruing and disbursing funds for

rehabilitation projects described in Section 4.02, the Port shall

establish a special PSRY Rehabilitation Account in its General Fund.

ARTICLE V - REVENUES AND RESOURCES

Section 5.01 - Tariff Charges: For the use of dry docks, berths,

cranes, utility system, and exclusive open space and other specific

facilities, equipment, or services, Contractor agrees to pay charges

as set forth in the then-current PSRY Tariff.

Section 5.02 - Lease Revenues: For exclusive space leased under

Section 3.03, Contractor agrees to pay such rents as provided in the

applicable negotiated Leases and Agreements.

Section 5.03 - PSRY Use Fee: For the non-exclusive use, in com-

mon with others, of the land areas described in Exhibit l, Contractor

agrees to pay a PSRY Use Fee, the rate of which shall be set from time

to time as described in Section 5.08(A).

Section 5.04 - Other Resources: Other revenues and resources,

such as those generated from the sale of assets or special leases may

be used as working capital for the Rehabilitation Account. Such work-

ing capital shall revert to the unrestricted balance of the Port’s

General Fund .at the termination of this agreement.
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Section 5.05 - Application of Tariff Charges and Lease Revenues:

Revenues derived under Sections 5.01 and 5.02 in each fiscal year of

the Port shall be used and applied in the following priority:

A. Revenues derived from those facilities affected by Ordinance

No, 255; in accordance with that Ordinance.

B. Revenues derived from other PSRY facilities:

To pay the costs of operation and maintenance, includ-

ing direct and indirect Port interdepartmental charges.

2. To fund PSRY capital improvements.

m

To fund the PSRY Rehabilitation Account.

For any lawful Port purpose.

Section 5.06 - Application of Use Fee: Grant proceeds and reve-

nues produced under Sections 5.03 in each fiscal year of the Port

shall be used to fund the PSRY Rehabilitation’Account.

Section 5.07 - Paxmen~:

A. Payments by prime ship repair contractors under Sections

5.O1, 5.02, and 5.04 shall be made in accordance with the then-current

PSRY Tariff or applicable Lease and Agreement.
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B. Payments by prime ship repair contractors under Section 5.03

shall be made as follows:

Within thirty (30) calendar days of the end of each

calendar quarter, Contractors shall furnish the Port,

in a form agreed upon by the parties hereto, an

accounting report of all billings as defined in Section

5.08(B). Payment of the Use Fee, the calculation of

which is based on such billings is due ninety (90)

calendar days from the end of the accrual quarter.

Port shall review such accounting report for complete-

ness and independently calculate the PSRY Use Fee in

accordance with the then-current rate and render an

invoice for any sum due.

Section 5.08 - PSRY Use Fee:

A. The PSRY Use Fee is established at 1.4 percent of Contrac-

tor’s billings as defined below. This rate is subject to adjustment

upon agreement of the Majority of Interest of the Contractors and the

Port following thirty (30) days’ notice of such adjustment. Quota-

tions or bids on work made by Contractor prior to receipt of notice

shall not be subject to an increased rate.

B. Billings are defined as all charges made by Contractor for

ship repair, .conversion, or construction work which has been accom-

- lO -
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plished in whole or in part within the confines o~ the PSRY as defined

in Exhibit I. This includes charges made by the Contractor for sub-

contractors, subsidiaries, vendors, and other suppliers of goods and

services but excludes PSRY Tariff charges and bad debts for ship

repair, conversion, and construction written off during the calendar

quarter. Bad debts written off hereunder but later recovered shall be

included in "billings" of the quarter in which recovery occurs.

Section 5.09 - Contractor Records: Contractor sha11, at all

times, maintain and keep books, ledgers, accounts, or other records at

Portland, Oregon, wherein are accurately kept all entries reflecting

the total billings and exclusions (per Section 5.08B) of Contractor

relative to business conducted in whole or in part within the confines

of the PSRY as defined in Exhibit I. Such books, ledger, accounts or

other records shall be audited at the’end of the Contractor’s fiscal

year by Contractor’s certified public accounting firm and a certified

report will be sent to the Port attesting to the Contractor’s meeting

the provisions of this agreement.

Section 5.10 - Review of Operatin9 Expenses: The Port agrees

that the PSRY will be managed and operated in a prudent and efficient

manner, and to this end agrees that Contractor may, jointly with other

Contractors at reasonable times and upon reasonable notice, review the

Port’s operations, costs, and practices at the PSRY for the purpose of

suggesting improvements and economies.
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ARTICLE VI - INDEMNITY AND INSURANCE

Section 6.01 - Indemnity: The Contractor agrees to indemnify and

save and hold harmless The Port of Portland, its commissioners,

agents, or employees and the United States of America (Department of

the Navy) from and against all claims and actions and expenses inci-

dental to the investigation and defense thereof, based upon or arising

out of damages or injuries to person or their property, caused by the

fault or negligence of the Contractor, its agents, or employees in the

use or occupancy of the ship repair facilities and equipment: pro-

vided further that The Port of Portland shall give to the Contractor

and the vessel owner prompt and reasonable notice of any such claims

or actions and the Contractor and vessel owner shall have the right to

investigate, compromise, and defend same.

Section 6.02 - Insurance:

A. Contractor shall, at its expense, maintain in full force and

effect during the term of this Use Agreement a Ship Repairer’s Legal

Liability Policy and a Comprehensive General Liability policy placed

with underwriters satisfactory to the Port. The Comprehensive General

Liability policy shall be endorsed to include automobile, products/

completed operations, personal injury, broad form contractual, and

sudden accidental pollution liability and shall specifically recognize

and insure the indemnity provisions appearing as Section 6.01 of this

Use Agreement between the Port and Contractor. Contractor shall

promptly, after execution of this Use Agreement, furnish to the Port

appropriate certificates of Insurance evidencing coverage effected and
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to be maintained for the term of this Use Agreement. Coverage shall

be not less than Five Million Dollars ($5,000,000) Combined Single

Limit or split limits equal to not less than $5,000,000 for Bodily

Injury and Property Damage with respect to each occurrence (or such

greater amount as may be mutually determined by Port and Contractor).

The insurance policies shall not be subject to cancellation or

material change except after notice to the Port by registered mail at

least thirty (30) days prior to the date of such cancellation or

material change. Where any policy(ies) has(have) normal expiration(s)

during the term of this Use Agreement, written evidence of renewal

shall be furnished to the Port at least thirty (30) days prior to such

expiration.

B. The Port shall, during the term of this Use Agreement, pro-

cure and maintain Liability and Property insurance for the PSRY in

such amounts and for such insured coverages as Port may determine

reasonable to protect the Port’s shipyard assets in common use. Proof

of insurance will be provided to Contractor upon request.

ARTICLE VII - DEFAULT AND TERMINATION

Section 7.01 - Default: If, during the term hereof,

A. The Contractor shall fail to pay when due and owing any sum

due hereunder and such failure shall continue For sixty (60) days; or

B. The Contractor shall fail to observe or perform any other of

the ContractQr’s covenants, agreements, or obligations hereunder and

- 13-

PSY100008542



such failure shall not be cured by Contractor within sixty (60) days

after written notice thereof by the Port; or

C. The Contractor’s interest in this Use Agreement or any part

thereof be mortgaged, pledged, or otherwise encumbered or transferred

either voluntarily or by operation of law, or such interest or any

part thereof be assigned or sublet by Contractor except in accordance

with the provisions of Section 8.05 hereof; or

D. The Contractor shall file any petitions or institute any

proceeding under the Bankruptcy Act, either as such Act now exists or

under any amendment thereof which may hereafter be enacted, or under

any act or acts, State or Federal, dealing with or relating to the

subject or subjects of bankruptcy or insolvency, or under any amend-

ment of such act or acts, either as a bankrupt, or as an insolvent, or

as a debtor, or in any similar capacity, wherein or whereby the Con-

tractor asks or seeks or prays to be adjudicated a bankrupt, or to be

discharged from all or any of Contractor’s debts or obligations, or

offers to the Contractor’s creditors to effect a composition or exten-

sion of time to pay the Contractor’s debts, or asks, ’seeks, or prays

for a reorganization or to effect a plan of reorganization or for a

readjustment of the Contractor’s debts, or for any similar relief, or

if an involuntary petition in bankruptcy is filed against Contractor

and the same is not discharged within sixty (60) days from such fil-

ing, or if any other petition or any other proceedings of the fore-

going or similar kind of character be filed or be instituted or taken
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against the Contractor, or if a receiver of the business or of the

property or assets of the Contractor shall be appointed by any court

except a receiver appointed at the request of the Port, or the Con-

tractor shall make a general or any assignment for the benefit of the

Contractor’s creditors;

Then in any such events, the Contractor shall be in default

hereunder.

If the Contractor shall be in default hereunder as aforesaid, the

Port may, at its election, at the time the Contractor shall be in

default hereunder, or at any time thereafter while such event of

default shall continue, give the Contractor written notice of inten-

tion to terminate this Use Agreement on a date specified in said

notice, which date shall not be earlier than ten (lO) days after such

notice is given, and if all defaults have not been cured on the date

so specified, the Contractor’s rights, privileges, and possessions

under this Use Agreement shall cease, and with or without re-entry by

the Port, this Use Agreement and the term hereof shall thereupon

cease, and the Port may cancel all of Contractor’s rights and privi-

leges as specified in Article Ill, and Contractor shall forthwith sur-

render possession thereof; provided that, Contractor shall be and

shall remain liable for all charges accrued hereunder to the date such

termination becomes effective and for all other sums then owing by

Contractor hereunder.
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Section 7.02 - Termination at Option of Port: The Port may, at

its option, terminate and cancel this Use Agreement immediately upon

the abandonment for a period of ninety (90) days by the Contractor of

the conduct of its business at the PSR¥ or in the Port District if not

based at the PSRY.

Section 7.03 - Termination at Option of Contractor: Contractor

may, at its option, terminate this Use Agreement immediately upon the

occurrence of any of the following:

A. The material restriction of the Port’s operation of the PSRY

by action of the United States Government or any authorized agency

thereof, under its wartime or emergency powers and the continuance

thereof for a period of not less than ninety (90) days.

B. The default by the Port in the performance of any covenant

or agreement herein required to be performed by the Port and the

failure of the Port to remedy such default for a period of sixty (60)

days after receipt from Contractor of written notice to remedy the

same; provided, however, no notice of termination, as above provided,

shall be of any force or effect if the Port shall have remedied the

default prior to receipt of Contractor’s notice of termination.

ARTICLE Vlll - GENERAL PROVISIONS

Section 8.01 - Use A~reement Subordinate to Bond Ordinance: This

Use Agreement and all rights of the Contractor hereunder are expressly

subordinated .and subject to the lien and provisions of any pledge or
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assignment made by the Port to secure any Bonds and to the rights of

the Trustee appointed under Ordinance No. 255 and the holders of said

Bonds issued under Ordinance No. 255 and to the terms and conditions

of Ordinance No. 255, and the Port and Contractor agree that the

Trustee and, to the extent permitted by Ordinance No. 255, the holders

of the said Bonds shall possess, enjoy, and may exercise all rights of

the Port hereunder to the extent such possession, enjoyment, and exer-

cise are necessary to ensure compliance by Contractor and the Port

with the terms and provisions of this Use Agreement.

Section 8.02 - Conflicting Regulations: If there are conflicts

in rules, regulations, or tariffs of the Port of Portland and this

Agreement, then this Use Agreement shall govern.

Section 8.03 - Rules and Regulations: The Port shall have the

right to adopt and enforce reasonable tariff rules and regulations not

in conflict with the terms of this Use Agreement with respect to the

use of the PSRY, which Contractor agrees to observe and obey.

Section 8.04 - AssiBnment. Neither Contractor nor any assignee

or other successor of Contractor shall in any manner, directly or

indirectly, by operation of law or otherwise, assign, transfer, or

encumber any of Contractor’s rights in and to this Use Agreement or

any interest therein, nor license or permit the use of the rights

herein granted in whole or in part without the prior written consent

of the Port.. Contractor shall have the right to assign all or any
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part of its rights and interests under this Use Agreement to any suc-

cessor to its business through merger, consolidation, or voluntary

sale or transfer of substantially all of its assets, and the consent

of the Port thereto shall not be required, but due notice of any such

assignment shall be given to the Port within sixty (60) days after

such assignment is executed.

Section 8.05 -Nonwaiver: Any waiver of any breach of covenants

herein contained to be kept and performed by either party hereto shall

not be deemed or considered as a continuing waiver and shall not

operate to bar or prevent the other party hereto from declaring a for-

feiture, termination, or cancellation for any succeeding breach either

of the same condition or covenant or otherwise. Acceptance of payment

of rental shall not be deemed a waiver.

Section 8.06 - Continuity of Work: Contractor may not engage in

activities or abandon work in progress which would have the effect of

denying use in common with others of the PSRY.

Section 8.07 - Disputes: Any dispute arising out of the applica-

tion of terms of this Use Agreement, except issues requiring the

approval of the Majority of Interest, not settled through negotia-

tions, shall be forwarded to a third party arbitrator of mutual selec-

tion that will make the final and binding ruling as to the settlement

of the dispute.
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Section 8.08 - Advances by Port: If Contractor shall fail to do

anything that affects the common use of the facility under the terms

of this Use Agreement, the Port may, at its sole option, after giving

written notice to Contractor, do such act or thing on behalf of Con-

tractor, and upon notification to Contractor of the cost thereof by

the Port, Contractor shall promptly pay the Port the amount of that

cost.

Section 8.09 - Attorneys’ Fees: In the event any action, or suit

or proceeding is brought to collect the fees and charges due, or to

become due hereunder, or any portion thereof, or to take possession of

any premises or enforce compliance with this Use Agreement, or for

failure to observe any of the covenants of this Use Agreement, the

prevailing party in such suit or action shall be entitled to such sum

as the court may adjudge reasonable as attorneys’ fees to be allowed

in such suit, action, or proceeding, or in the event of an appeal, as

allowed by the appellate court.

Section 8.10 - Statutory Provisions: This Use Agreement is sub-

ject to the provisions of Oregon Revised Statutes 279.312 through

279.320, inclusive, which, by this reference, are incorporated herein

as fully as though set forth verbatim.

Section 8.11 - Headings: The Article and Section headings con-

tained herein are for convenience and. reference and are not intended

to define or. limit the scope of any provison of this Use Agreement.
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Section 8.12 - Approval or Direction by Port: Wherever consent,

approval, or direction by the Port is required in this Use Agreement,

such consent, approval, or direction by the Port shall be effective

only if given by the Executive Director of the Port or his designee in

the manner as set forth in this Use Agreement. Nothing requiring con-

sent, approval, or direction from the Port shall be unreasonably

requested by Contractor nor shall such consent, approval, or direction

be unreasonably withheld by the Port.

Section 8.13 - Favored Nations: The Port agrees that it will not

set more favorable terms and conditions for any other Contractor for

comparable rights at the PSRY than those being set for Contractor

hereunder (except for the effective date hereof)..

Section 8.14 - Notices: All notices required under this Use

Agreement shall be deemed to be properly served if sent by certified

mail to the last address previously furnished by the parties hereto.

Until hereafter changed by the parties by notice in writing, notices

shall be sent to the Port at The Port of Portland, Post Office Box

3529, Portland, Oregon 97208, attention Executive Director, and to

Contractor at Northwest Marine Iron Works, Post Office Box 3109,

Portland, Oreggn, 97208

¯ Date of service of such notice shall
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be the date such notice is deposited in a Post Office of the United

States Postal Service, postage prepaid.

IN WITNESS WHEREOF, the parties hereto have subscribed their

names this 14th day of July , 1982 .

CONTRA THE PORT OF PORTLAND

By By
Assistant Secretary

~~~~3~AP OVED AS TO RM

The Port of P~rtland

06/|6/82
0401L:79A276 Approved by Commission

Date....]:, 4- ~ ~_~___.__
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ITEM/DESCRIPTION

Civil Work

29670 Cell Monitoring

87950

- Purchase instruments, set & moni-
tor bulkhead & cells for structu-
ral performance.

Fac Rest - Civil

EXHIBI~~
PORTLAND SHIPi~ .)AIR YARD

FACILITY RESTORATION PROGRAM BUDGET !Revised July I, 1982

FY 81/82 FY 82/83 FY 83/84 FY ~4785 FY 85/86 ALL YEARS
AMOUNT AMOUNT AMOUNT AMOUNT AMOUNT TOTAL

$ 40,000 $ I0,000 $ -0-     $ -0-     $ -0-     $ 50,000

-0- 375,000 265,000 300,000 335,000     1,275,000

Total Civil Work $ 40,000 $ 385,000 $ 265,000 $ 300,000 $ 335,000 $1,325,000

Buildings

29671

87951

Inspect Crane Rails

- Insp. Bldg 4/63 rails, anchoring
connections, crane beams and sup-
ports. Survey elevations for data
base.

General Bldg Improvements

- Bldg 50 door header (4-8)
- Bldg 9 door header (4-11), faste-

ner reseal/roof reinforce (4-11)
- Bldg 63 fastener reseal/roof rein-

force (4-13)

Fac Rest - Buildings

I0,000 $ -0- $ -0- $ -0- $ -0- $ i0,000

5,000 35,000 -0- -0- -0- 40,000

-0- 175,000 290,000 325,000 370,000 1,160,000

Total Buildings $ 15,000 $ 210,000 $ 290,000 $ 325,000 $ 370,000 $1,210,000
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EXHIBIT 2
Page 2

NO. ITEM/DESCRIPTION

Mechanical Utilities

29653 Steam System Intertie

- Interconnect old yard steam
system w/new yard supply

29685 Steam System Improvements

- Remove two existing deaerators
& replace w/ high efficiency
model. Install new chemical feed
water system (5-7) [$50,000].

- Installautomatic 02 trim system
in CUB (5-7) [$30,000].

- Insulate steam line along B301
(5-7) [$10,000].
Extend boiler alarm from Bldg 58
to CUB (new) [$I0,000].

Repair Air System Leaks/Valves

- Implement leak sealing program

FY 8~/82 FY 82/83 FY 83/84 FY 84/85 FY 85/86 ALL YEARS
AMOUNT AMOUNT AMOUNT AMOUNT AMOUNT TOTAL

$ 183,000 $ -0- $ -0- $ -0- $ -0- $ 183,000

40,000 60,000 -0- -0- -0- lO0,OOn

-0- 17,000 -0- -0- -0- 17,000

87~"~ Fac Rest - Mechanical -0- 154,000 172,000 195,000 215,000 736,0r

Total Mechanical Utilities $ 223,000 $ 231,000 $ 172,000 $ 195,000 $ 215,000 $1,036,000

Electrical Utilities

29661 Electrical Utility System Improve-
ments $ I00,000 $ 275,000 $ -0-     $ ,0-     $ -0-     $ 375,000
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EXHIBIT 2
Page 3

NO.

87953

ITEM/DESCRIPTION

- Rehab sub buildings [$26,000]
- Rehab outdoor primary switch

gear (6-26/27) [$63,000]
- Conduct load fault current

survey [$43,000]
- Inspect/repair ship service stat

at B301-305 (6-28) [$35,000]
- Repair B301 Elect (new) [$50,000]

Fac Rest - Electrical

FY 81/82 FY 82/83 FY 83/84 FY 84/85 FY 85/86 ALL YEARS
AMOUNT AMOUNT AMOUNT AMOUNT AMOUNT TOTAL

-0- 890,000 720,000 548,000 144,000 2,302,000

Total Electrical Utilities $ 100,000 $1,165,000 $ 720,000 $ 548,000 $ 144,000 $2,677,000

Equipment

29683 Rehab American Crane

- Design rehab of 1-A crane drive
system (7-27)

2.~ ~ Rehab Washington Cranes

- Gantry drive system rehab
(7-I0/11) [$125,000]

- Develop maintenance drawings
[$12,000]

29686 Purchase 13,000# Lift Truck

- Replace SRY #15 (7-32)

i0,000 $ i0,000 $ -0- $ -0- $ -0- $ 20,000

37,000 100,000 -0- -0- -0- 137,0,

3,000 40,000 -0- -0- -0- 43,000
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EXHIBIT 2
Page 4

NO.

87

FY 81/82
ITEM/DESCRIPTION AMOUNT

- Weatherize cabs [$25,000]
- Replace machine house decking

[$25,000]

Clyde Crane Rehab -0-

- Service, repair & paint

Rac Rest. - Cranes & Equipment -0-

FY 82/83 FY 83/84 FY 84/85 FY 85/86 ALL YEARS
AMOUNT AMOUNT AMOUNT AMOUNT TOTAL

8,000 -0- -0- -0- 8,000

1,631,000 1,255,000 938,000 1,040,000 4,864,0C

Total Equipment $ 50,000 $1,890,000 $1,255,000 $    938,000 $1,040,000 $5,173,000

Administration

29328 Fac Condition Survey

29682 Update Fac. Condition Survey

12,000 $ -0-     $ -0-     $ -0--    $ -0-     $ 12,000

13,000 25,000 10,000 i0,000 i0,000 68,000

Total Administration $ 25,000 $ 25,000 $ i0,000 $ I0,000 $ I0,000 $ 80,000

TOTAL RESTORATION PROGRAM BUDGET $ 453,000 $3,906,000 $2,712,000 $2,316,000 $2,114,000 $11,501,000
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GUARANTEE AGREEMENT

THIS GUARANTEE AGREEMENT ("Guarantee Agreement") is entered into by and

between the PORT OF PORTLAND, a port district organized under the laws of the

State of Oregon (the "Port"), and SOUTHWEST MARINE, INC., a corporation organized

under the laws of the State of California ("Guarantor").

RECIT’ALS

WHEREAS, the Port and Northwest have entered into certain lease agreements

and permits for lease and use of property within the Portland Ship Repair Yard

and the parties have also agreed upon the form of a facility agreement under

which Northwest may utilize the Portland Ship Repair Yard after November I, 1990

(hereinafter "Northwest Marine Agreements");.and

WHEREAS, the Port is unwilling to enter into the facility agreement unless

Guarantor guarantees the obligations of Northwest under the Northwest Marine

Agreements;

NOW, THEREFORE, in consideration of the Port entering into the facility

agreement, the parties agree as follows:

ARTICLE I - REPRESENTATIONS AND WARRANTIES OF THE GUARANTOR

Section 1.1: Guarantor hereby represents and warrants that it is a

corporation duly incorporated and in good standing under the laws of the State

bf California, has full power and authority to enter into and perform this

Guarantee Agreement, has duly authorized the execution and delivery of this

Guarantee Agreement by proper corporate action and that such execution and

delivery and compliance with the terms hereof will not contravene or constitute
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a default under its Articles of Incorporation or Bylaws or any indenture,

commitment, agreement or other instrument to which the Guarantor is a party or

by which it is bound or any existing law, rule~ regulation, judgment, order or

decree to which it is subject.

ARTICLE II - COVENANTS AND AGREEMENTS

Section 2.1: Guarantor hereby guarantees to the Port payment of all sums

at any time payable by Northwest under the Northwest Marine Agreements and the

performance by Northwest of all of its obligations under the Northwest Marine

Agreements.

Section 2.2: The obligations of the Guarantor under this Guarantee

Agreement shall be irrevocable and unconditional and shall not be affected,

modified or impaired upon the happening from time to time of any event,

including, without limitation, any of the following whether or not such event

shall occur with notice to, or the consent of, the Guarantor:

2.2.1 The waiver, surrender, compromise, settlement, discharge,

release or termination of any or all of the obligations, covenants or agreements

of Northwest including without limitation, any obligations, covenants or

agreements contained in the Northwest Marine Agreements;

2.2.2 The failure to give notice to the Guarantor of the occurrence

of a default arising under this Guarantee Agreement or an event of default under

the terms and provisions of the then effective Northwest Marine Agreements;

2.2.3 The transfer, assignment or mortgaging or the purported

- 2 - 12L246

PSY100008557



transfer, assignment or mortgaging of all or any part of the interest of

Northwest in the then effective Northwest Marine Agreements or any failure of

title with respect to Northwest’s interest in the then effective Northwest Mar~’ne

Agreements or the invalidity, unenforceability or termination of the then

effective Northwest Marine Agreements;

2.2.4 The waiver, surrender, compromise, settlement, discharge,

release or termination of Northwest’s obligations, covenants or agreements

contained in the then effective Northwest Marine Agreements;

2.2.5 The extension of the time for payment of any obligation of

Northwest or payable under any provision of the then effective Northwest Marine

Agreements or of the time for performance of any obligation, covenants or

agreement under or arising out of the then effective Northwest Marine Agreements

or any extension or renewal thereof;

2.2.6 The modification or amendment (whether material or otherwise)

of any obligation, covenants or agreement set forth in the then effective

Northwest Marine Agreements;

2.2.7 The taking or the omission of any action referred to in the

then effective Northwest Marine Agreements or of any action under this Guarantee

Agreement;

2.2.8 Any failure, omission, delay or lack of diligence on the part

of the Port in the enforcement, assertion or exercise of any right, power or
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remedy conferred on the Port under the then effective Northwest Marine Agreements

or conferred on the Port in this Guarantee Agreement, or the inability of the

Port to enforce any provision of the then effective Northwest Marine Agreements

or this Guarantee Agreement for any other reason, or any other act or omission

on the part of the Port;

2.2.9 The dissolution, sale or otbmr disposition of all or

substantially all the assets, liquidation, the marshalling of assets and

liabilities, receivership, insolvency, assignment for the benefit of creditors,

bankruptcy, reorganization, arrangement, adjustment, composition or other similar

proceedings affecting Northwest or the Guarantor or any of the assets of any of

them, or any allegation or contest of the validity of this Guarantee Agreement

or the then effective Northwest Marine Agreements; or

2.2.10 To the extent permitted by law, any right of setoff or

counterclaim that would, in the absence of this clause, result in the release or

discharge of Northwest or the Guarantor from the performance or observance of any

obligation, covenant or agreement owed respectively by Northwest or Guarantor.

ARTICLE III- DEFAULT AND REMEDIES

Section 3.1: The Port shall have the right, power and authority to do all

things it deems necessary or advisable to enforce, waive, modify or amend the

provisions of the Northwest Marine Agreements without notice to or consent of the

Guarantor. Without limitation, the Port may institute or appear in such

appropriate judicial proceedings as the Port shall deem most effectual to protect

and enforce any of its rights, whether for the specific enforcement of any
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covenant or agreement in any of the then effective Northwest Marine Agreements

or in aid of the exercise of any power granted herein or therein, or to enforce

any other proper remedy. Without limiting the generality of the foregoing, in

the event of a default in payment when due, the Port may institute a judicial

proceeding for the collection of the sums so due and unpaid, and may prosecute

such proceedings to judgment or final decree, and may enforce the same against

the Guarantor and collect the moneys adjusted or decreed to be payable in the

manner provided by law out of the property of the Guarantor, wherever situated.

Section 3.2: No remedy conferred upon or reserved to the Port herein is

intended to be exclusive of any other available remedy or remedies, but each and

every such remedy shall be cumulative and shall be in addition to every other

remedy given under this Guarantee Agreement or now or hereafter existing at law

or in equity.

Section 3.3: The Guarantor agrees to pay all costs and expenses (whether

or not prescribed by statute) and all fees and allreasonable attorneys’ fees,

which may be incurred by the Port in enforcing or attempting to enforce the

Northwest Marine Agreements and this Guarantee Agreement or protecting the rights

of the Port thereunder, whether the same shall be enforced by legal action or

otherwise, and including without limitation, all costs, expenses, fees and

attorneys’ fees at trial, on appeal, in a petition for review, and in any

bankruptcy proceeding.

Section 3.4: No delay or omission to exercise any right or power accruing

upon any default, omission or failure of performance hereunder or under the
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Northwest Marine Agreements shall impair any such right or power or shall be

construed to be a waiver thereof, but any such right or power may be exercised

from time to time and as often as may be deemed expedient.

The Guarantor

effect, Guarantor will furnish to the Port the follbwing financial information

within the specified time frame:

(i)    Quarterly Financial Information: No later than sixty days

after the end of each fiscal quarter of Guarantor, Guarantor shall furnish to the

Port financial statements prepared in accordance with generally accepted

accounting principles which reflect the financial condition of Guarantor at the

end of such quarter, results of operations during such quarter, and the changes

in cash position from the end of the prior quarter.

(ii) Audited Annual Information: No later than ninety days after

the end of each fiscal year of Guarantor, Guarantor shall furnish to the Port

annual financial statements audited or reviewed in accordance with generally

accepted audit standards by a recognized firm of certified public accountants,

prepared in accordance with generally accepted accounting principles, which

reflect the financial condition of Guarantor at the end of such fiscal year,

results of operations during such fiscal year, and the changes in cash position

from the end of the prior fiscal year.

Such financial information shall be maintained as confidential and

proprietary to Guarantor, and no copies shall be furnished to third parties by
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the Port except as required by law.

ARTICLE V - GENERAL

Section 5.1: Guarantor agrees that as long as this Guarantee Agreement is

in effect it will maintain its corporate existence, will not dissolve or

otherwise dispose of all or substantially all of its assets and will not

consolidate with or merge into another corporation or permit one or more

corporations ~o consolidate with it; provided, however, that the Guarantor may,

without violating the agreement contained in this Section 5.1, consolidate with

or merge into another corporation, or permit one or more corporations to

consolidate with it, or sell or otherwise transfer to another corporation all or

substantially all of its assets as an entirety and thereafter dissolve, if the

resulting, surviving or transferee corporation, as.the case may be, has a net

worth at least equal to the net worth of the Guarantor immediately prior to said

consolidation, merger or transfer and irrevocably and unconditionally assumes,

by means of an instrument in writing which is reasonably satisfactory to and

delivered to the Port, all of the obligations of the Guarantor under this

Guarantee Agreement and is organized and existing under the laws of the states

of the United States of America and duly qualified to do business in the State

of Oregon.

Section 5.2:    Guarantor hereby irrevocably waives, disclaims and

relinquishes all claims against Northwest which Guarantor otherwise has or would

have by virtue of having executed this Guarantee Agreement, specifically

including but not limited to all rights of indemnity, contribution or

exoneration.
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Section 5.3: Guarantor hereby waives presentment, protest, notice of

default, demand for payment and all other suretyship defenses whatsoever, and

agrees to pay unconditionally upon demand all amounts owed the Port.

Section 5.4: The obligation owed hereunder, whether now existing or

hereafter created, is declared to be prior to any claim that Guarantor may now

have or hereafter acquires against Northwest, whether or not Northwest becomes

insolvent, and Guarantor expressly subordinates any s~ch claims Guarantor may

have against Northwest, to any claim that the Port may now or hereafter have

against Northwest. In the event of insolvency and consequent liquidation of the

assets of Northwest, through bankruptcy, by an assignment for the benefit of

creditors, by voluntary liquidation, or otherwise, the assets of Northwest

applicable to the payment of the claims of b~th the Port and Guarantor shall be

paid to the Port and shall be first applied by the Port to the obligation owed

hereunder. Guarantor assigns to the Port all claims that it may have or acquire

against Northwest or any assignee or trustee in bankruptcy of Northwest,

provided, that such assignment shall be effective only for the purposes of

assuring to the Port full payment of the obligation hereunder.

Section 5.5: This Guarantee Agreement: (a) constitutes the entire

agreement, and supersedes all prior agreements and understandings, both written

and oral, among the parties with respect to the subject matter hereof (except the

Guarantee Agreement dated April 7, 1989, between the Port and Guarantor, which

shall remain in full force and effect); (b) may be executed in several

counterparts, each of which shall be deemed an original, but all of which

together shall constitute one and the same instrument; and (c) shall be governed
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in all respects, including validity, interpretation and effect, by, and shall be

enforceable in accordance with, the laws of the State of Oregon. If any

provision of this Guarantee Agreement shall be invalid by any court of competent

jurisdiction, the invalidity of such provision shall not affect any of the

remaining provisions.

IN WITNESS WHEREOF, the parties have executed this Guarantee Agreement this

_..L. day of    ~O-O~     , 19g0.          ’

SOUTHWEST MARINE, INC. THE P~    OF PORTLAND

By
Vi         HERB    GEL

Vic~edt

S~ci~etary u.oYD #. SCHWARTZ

10130/90
12L246

By
Dire r

APPROVED AS TO LEGAL SUFFICIENCY

Counsel/for

Th~P~rt of Portland

-’9 - 12L246
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THE PORT OF PORTLAND

SHIP REPAIR YARD USE AGREEMENT

PORTLAND SHIP REPAIR YARD

Amendment No. 2

WHEREAS, by an agreement between THE PORT OF PORTLAND, hereinafter
referred to as Port, and    !~.o/r~ ~n~~~ , hereinafter
referred to as Contractor, dated    ~’~70~tm.~ /q , 198~, the Port
entered into a Ship Repair Yard Use Agreement, hereinafter referred to as
Original Agreement, with Contractor and all other Prime Ship Repair
Contractors engaging in the ship repair business at the Portland Ship
Repair Yard, hereinafter referred to as PSRY, permitting the use of the
PSRY in common with others, setting Contractor rights and obligations,
defining the maintenance, operation, and rehabilitation of PSRY, defining
fees and their uses and other general provision; and

WHEREAS, the majority of interest of the Prime Ship Repair
Contractors and the Port have entered into negotiations and have agreed to
modify said Agreement;

NOW, THEREFORE, the Original Agreement, as previously amended by
Amendment No. i, is amended further to re~d.l, as follows:                    ~

Change Section 5o08C as follows:

Billings are defined as all charges made by Contractor for
ship repair, conversion, or construction work which has
been accomplished in whole or in part within the confines
of the PSRY as defined in Exhibit io This includes, but is
not limited to, charges made by the Contractor for
subcontractors, subsidiaries, vendors, and other suppliers
of goods and services, but excludes amounts charged by
Contractor for recovery of PSRY Rehabilitation Fees and Use
Fees; PSRY Tariff charges; and bad debts for ship repair,
conversion, and construction written off during the month.
Bad debts written off hereunder, but later recovered shall
be included in "billings" of the month in which recovery
occurs. Billings used as a basis for Port charges and fees
are subject to modification based on negotiations between
the parties prior to application of such charges and fees°
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Except as modified by this Amendment NOo 2, the Original
Agreement and Amendment No° 1 are affirmed and shall remain in full
force and effect.

IN WITNESS WHEREOF~ the parties hereto have signed their
names this ~z~.     day of March, 1987o

CONTRACTOR THE

E~ECUTiVE DIRECTOR

By.

APPROVED AS TO LEGAL SUFFICIENCY
BY COUNSEL
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THE PORT OF PORTLAND

SHIP REPAIR YARD USE AGREEMENT

PORTLAND SHI’P REPAIR YARD

Amendment No. I

WHEREAS, by an agreement between THE PORT OF PORTLAND, hereinafter
referred to as Port, and Riedel International, Inc.         , hereinafter
referred to as Contractor, dated March 20~ 1985 , the Port entered into a
Ship Repair Yard Use Agreement, hereinafter referredto as Original Agreement,
with Contractor and all other prime ship repair contractors engaging in the
ship repair business at the Portland Ship Repair Yard, hereinafter referred to
as PSRY, permitting the use of the PSRY in common with others, setting
Contractor rights and obligations, defining the maintenance, operation, and
rehabilitation of PSRY, defining fees and their uses and other general
provisions; and

WHEREAS, the majority of interest of the Prime Ship Repair
Contractors and the Port have entered into negotiations and have agreed to
modify said Agreement;

NOW, THEREFORE, the Original Agreement is amended as follows:

1990.

ARTICLE II - TERM

The term of the Original Agreement shall be extended until June 30,

ARTICLE V - REVENUES AND RESOURCES

1. Change Section 5.03 to read as follows:

Section 5.03 - PSRY Use Fee:

For the non exclusive use, in common with Others, of
the land areas described in Exhibit 1, Contractor
agrees to pay a PSRY Rehabilitation Fee, the rate of
which shall be set from time to time as described in
Section 5.08 (A).

Bm For the use of the facilities within the boundaries
described in Exhibit I, for a specific business
contract, Contractor agrees to pay a PSRY Use Fee,
the rate of which shall be set from time to time as
described in Section 5.08 (B).

PSY100008567



2. Change Section 5.06 as follows:

Section 5.06 - Application of Fees

A. Grant proceeds and revenues produced under Section
5.03 (A) in each fiscal year of the Port shall be
used to fund the PSRY Rehabilitation Account.

B. Revenues produced under Section 5.03 (B) in each
fiscal year of the Port shall be used in accordance
with Section 5.05.

3. Change Section 5.07 (B) as follows:

Payments by prime ship repair contractors under Sections
5.03 (A) and 5.03 (B) shall be made as follows:

At the end of each calendar month, Contractors shall
furnish to the Port, in a form agreed upon by the
parties hereto, an accounting report of all billings as
defined in Section 5.08 (C). The Port shall review such
accounting reports for completeness and independently
calculate the Rehabilitation Fee and the Use Fee in
accordance with the then-current rate and render an
invoice for any sum due. Payment of the Rehabilitation
Fee and the Use Fee is subject to the same terms and
conditions as prescribed in the then current PSRY Tariff.

4. Change Section 5.08 as follows:

Section 5.08 - PSRY Rehabilitation Fee and Use Fee:

Ao The PSRY Rehabilitation Fee is established at 1.4
percent of the Contractor’s billings as defined in
Section 5.08 (C). This rate is subject to
adjustment upon agreement of the Majority of
Interest of the Contractors and the Port following
thirty (30) days notice of such adjustment.
Quotations or bids on work made by the Contractor
prior to receipt of notice shall not be subject to
an increased rate.

The PSRY Use Fee is established at 4.3 percent of
the Contractor’s billings as defined in Section
5.08 (C). This rate is subject to adjustment upon
agreement of the Majority of Interest of the
Contractors and the Port following thirty (30) days
notice of such adjustment. Quotations or bids on
work made by the Contractor prior to receipt of
notice shall not be subject to an increased rate.

-2-
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Co Billings are defined as all charges made by
Contractor for ship repair, conversion, or
construction .work which has been accomplished in
whole or in part within the confines of the PSRY as
defined in Exhibit I. This includes charges made by
the Contractor for subcontractors, subsidiaries,
vendors, and other suppliers of goods and services
but excludes PSRY Tariff charges and bad debts for
ship repair, conversion, and construction written
off during the month. Bad debts written off
hereunder but later recovered shall be included in
"billings" of the month in which recovery occurs.
Billings used as a basis forPort charges and fees
are subject to modification based on negotiations
between the parties prior to application of such
charges and fees.

Except as modified by this Amendment No. 1, the Original Agreement is
affirmed and shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have signed their names
this 20 day of March           , 1985.

CONT! THE PORT OF PORTLAND

B

By.. R~
’J///l~, Egbert
VYce President

ident

ASST.SECRETARY
APPROVED AS TO LEGAL SUFFICIENCY
BY COUNSEL

-3-
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THIS AGREEMENT, 4ated the day of .................

1953, ~by and between!PORT OF PO~LAND, a municipal

(he~eln called ~ort) and POR~A~ G~’~~L~ ~EC_RIC~ ’ ¯

co~po~atlon (herein called Per~mltte e),

WI TNE~

WI’~G~kI~I~S Pe~mlttee pumchased ~certaln electrical dlstri-

b%%~ion s~s~em f~om Wa~ Asss~s A~Inls~atlon and was ~2an~ed

ps~m~ dated August 13~ 19[~8 ower and across lands On Swa~ Isl~d~

Po~land’~ ~re~on, as ~ye full~ sst fo~h in said. ag~eement,

lands were controlled by ~ar Assets Adminlstmatlon, and Port

sires to g~ant a pe~mlt to Pe~mlttee~

NOW TJ{~EHEO~IJ~, in conslde~atS.on of the p~er~ses and

agreements herein contained~ It ~s l~e~eby~ag~eed~

i. Port hereby g~ants to Pe~nnlttee a permit to

construct, maintain and opemat~ on land ~.:~ned om eontroll~d by

Port on Swan Island~ Pomtland, 0re~jon, such electric lines=

gether with such poles, cables, conduits, ~oles, substations,

transf@~rs~ +~,~i~es, guFs, supports,, e~u.ipment and faeilit los as

~y be ~easo~blF connected therewith, as ~y now or he~eafter

~easonably requi~ed to provide elec%~.leal Serv!ce to Po2t o~ its

lessees or peymittees on said land~ together ~ylth ~Ight of

or egmess thereto.

2. Pe~mlttee agrees te save and hold harness

and its a~gents and~ employees f2om any claim fore Inj~y to persons,

o~ dama~.es to property which ~y a~*ise fmom o? In ~o~ectlon with

the use by Permlttee of ~the p~Ivileges he~eln g~anted.
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3. Parties thereto ~agree that Pert may terminate

the permit granted herein upon ninety (90) days written

notice to Permittee.

~--~.~ ~{~EOF the parties have caused the ex-

ecutlon oF this doc~ent by the~ d~ly atr~ho~ized officers

the day ~d .year fSrst above w~itten.

Exhibit Plat Attached

Approved:

THE PORT OF. PO>~T.LAND

Art e st

Art e,st =

App.~o~ed as to forum:

PHILLIPS, OOUG}IL!N, BUELL & PHILLIP~

-2-
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~OMM|SS;ONERS

Andrew J. Cook =
C:~airman~ . .
JohnM. Fu ton"’-" ~    ~ii ~ ~ /~:~:,:;’L.,~b~ ~;L/~R%~

Operated by The Commission of Public Docks

3070 N.WI.FRONT AVENUE ¯ PORTLAND, OREGON 97210
TELEPHONE 228-8231 ¯ TWX 910-464-6151CABLE ADDRESS: "DOCOM’"

OFFICES
Tokyo, Japan
New York, N. Y.
Washington, D. C.

PUBL!C DOCI S

~:-~tc!os u.re

~4. Ho Srnikh .
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A©REEk!E!q T

THIS.AGREEMENT made and entered into at Portland, Oregon this    "

day of~    ),t.t~.’-d..s.iL. @ ~ ~_ J 1968, and

a municipal corporation organized and existing under the la~vs of the State of Oregon,

called Commission, and PASHA WAREI-IOUSES, INC. , a C.aliforhia corporation,.

authorized andidoing business in the State of Oregon, hereinafter called Company,

WITNESSETH:

In consideration of the agreements, covenants and stipulations herein set

forth to be kept and performed by the parties hereto,

agree as follows:

Commission and Company .

i. Commission leas&s to Co~npany-certain premfses for office spad.e,

warehouse area, shop area, and outside wash rack area, located near Swan.Island

in the Port~la_nd Harbor, which space and area is more particularly delineated in the ..

sketch attached hereto and forming a part hereof.

Z. This Agreement shall be in fo-,-ce fora period of not to exceed one,(1)

calendar year "from Septen~ber Ii, 1968 through september 1.0, 1969, sub~ect to

termination as hereinafter provided in P, aragraph 3.

3. This Agreement may be terminated by either party upon g.iving to the~

other not less than £ixty (60) days written notice.

4. T~e rental to be paid. by Company ~o Commission shall be at the follow-

ing rates based on the followi~g square footage and s.hall be payable monthly in

advance :

(i) Office space - 192 square feet at 8� per square foot per month.

(Z) TvVar.ehouse area including wirehouse and loadi.ng dock - ii,256

squ~ire feet at 5%1/Z¢ per square foot per month.
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The pren~ises hereby leased are to be used in connection with the

servicing of import auto~nobiles moving through and over the Con~n~ission’s dock

and ter~inal facilities near the leased pr.el~ises.

6. Company agrees to promptly pay for all water used in or on the

leased premises provided, however, that Cow, mission shall reit~nburse promptl.y

the Company for any water used by Con~mission Or sold by Comn~ission to vessels

fro~_~ the same meter or meters used by Company and located on the premises

leased. Company agrees to promptly pay for all gas and electricity used or con-

sumed in or on the leased pre~mises.

?. Company assumes all risks of bodily injury, including death, and

damage to property in, about or upon Commission property and will protect,

indemnify and hold har~mless the City of Portland~ the Commission and their officers,

agents or err~ployees from and against any and all claims and demands of any ~ind

by- Co~npany,. its officers,¯ agents or employees or third parties arising out of or

in any way connected with Company,s use of the leased premises. Company shall

furnish to the Commission evidence of public, liability insurance in the amount of

$i00,000/300,000 for bodily injury, including death° and in the amount of $!00,000

for property damage, and such policy shall be endorsed to.provide that th~ cover-

age shall not be altered or canc, elled wi±hout ten (i0) days Written notice to the

Commission.                                                                       .-

8. Company shall be responsible for all ordinary maintenance and

rep.air of the leased premises and Company" shall pay all real and personalproper~.y~

taxes, if any, assessed against the property leased herein or located thereon.

p.r ernis e s,

¯ 9. Company shall not assign any of its rights herei’n noz’ sublease the

or any part thereof, or allow use of the premises by others, without the

written consent Of Comn~ission.

I0. Company will make no.alterations or improvements or place signs
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Federal0 StateI,! and !ocal laws or ordina’nces re].ating to Co1~pany’s use and

occupancy of the premises.

IiN WITNESS WI-IEREOF,

the day and year above written.

the parties have executed this agreement On

"C.on~pany"

By

PASHA WAREHOUSES, INC.

a California corporation%

"Commission" CITY OF PORTLAiND] a municipal
corp6ration organized and existing
under the laws of the State of Oregon
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COMMISSIONERS

,- :~ad, ew J, Cook
Chairman ~
J6hn M. Fulton
Vice Chairman

"Robert J Ri~kett
i’Capt. H. T. Shaver

~ Raymond M.

Thomas P. Guerin
PORTLAND PUBLIC

¢~FFICES IN:
Tokyo, Japan
New York, N. Y,
Washington, D. C.

DOCKS
Operated by The Commission of Public Docks

" " 3070 N.W. FRONT AVENUE ¯ PORTLAND OREGON 97210 .
TELEPHONE 228-8231 ¯ TWX 910-464-6 51 . -~ ~~
CABLE ADDRESS: "’DOCOM’"

~
~en. M~r. !~te~.’ bet 20, 1968

M~rine
Oh Engr
~e~p_~
Persgnnel

~_PiarmingPub’-Affairs t ~
[Sp. Pr0je:ts

I~0nsultant ...........

Dear Mr. Hubbard: ’ ~""~
]No. of Copies ,~. ~.,~~".

We refer to our recent conversations concern~n~ the n.~w ~ea~e of your
facil~ty in Portland.

Mr. William B. Hubbard
General Manager
Cal~fornia Divi sion
Sea-Land Service, Inc.
P. O. Box
Oakland, California 946Z3

We enclose three fully signed copies of the lease with effective date
llth day of’September, !968.

Inasmuch as the Port of Portland approved the lease for a one year
~ezm only, we have deleted paragraph 3 on page I and have a~fixed
natures a~testing to the-deletion.

After the.appropriate officials of your firm have similarly affixed their
~igna~ures to this deletion, we ask that you return one fully signed copy

¯ to us for our files.

If you have any questions, please advise.

Enclosures

ORera~ion~ ~;lanage~~ - CPD    --

~ ~,ir. Carl Cove~, Po~t oz Peril.and

s very truly,

E. H, Smith
Assistant Secretary

and Con~r oiler
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~ragraph 3
~leted;
)rt of
)rtland
)proved I
~ar lease
~ly.

Oregon, this

This Agreement, made and ente’red into at Portland,
S ep tembe.r..

llth day of )~L~, 1968, by and between Sea.-

and the City of Portland, a municipal corporation, o~ganized

and existing under the laws of the State of Oregon, ac~ing by ~

and through its The Commission of Public Docks, called

[’Lessee".

WiTNESS~TH:

In consideration of the agreements, covenants and

stipulations herein set forth to be kept and performed by the

pat.ties her.eto, L’essor and Lessse agree as fol!ows:

I.. P~operty: Lessor. leases, demises and lets to

Lessee that ce~tafn dock and two Oonnection ramps together

with the p~emises located nea~ Swan Island in the Portland

Harbor and leased by lessorfro~ the Port of Portland as

Exhibit "A" attached and including all buildings and

ents.

2~. Term: This agreement shall be in force for a

one (I) calenda~ year fro~ its effective date.

by the Les~or afte! .it h~n°

the~i, to the Lessee~ of sixty days notice
~ _ ,~-~i~t~-~ee~e-e~-~f+~. ~ ,,, ,

t~. Rental: Lessee gua~.a.n"tees to Lesso~ a

mimimum payment in the sum of $40;-000.00 fore the lease period.

It is undeSs~ood and agmeed that all dockage cha~ges, one-

half (1/2)bf all wharfage chamges; and one-half (I/~) of all

~ental cha~ges, if any, fo, warehouse~ ga~age~ and office spa¢~

collected by Lessee in operation of the leased property shall
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garage, and office¯ space collected in operati.on of. theleased:..-

property over and ¯above the said minimum payment. Lessee¯

further, agrees, t6 pay t0 Lesso~. any deficiency br diffe~’ence.

between the guaranteed minimum payment and the actual, revenue

and payments made pursuant to this ~ ’paragraph, (if less thar~

the guara.nteed minimum payment), within ninety days of the

termination of thi~ lease. The rates and charges for dockage

and wharfage described herein shall be assessed under the

provisions of Lessee’°s Tar.iff NUmber 3-A, amendments and

supplements thereto~ and reissues thereof.

5. Utilities, Taxes~ Maintenance: Lessee sha~l

promptly pay f6r all utilities used or consumed .in .or on" the

leas.ed premises.. In add-ition, ~essee will be responsible for

all Srdinary maintenance and repair of the lease premises.

All real and personal property¯taxes, if any~ assessed against

the property lease~ herein shal!- be paid by Lesspr.

6. Log Removal: Lessee agrees to remove from the

area .adjacent to the dock’leased he~ein all sinker logs within

ninety days after termination of t~e lease period.

7. Use Of Premises. The Lessee shall use the

p.remises for loading and discharging vessels, the storage,

.handling, receipt, and delivery of cargo, the Lessee sha~l~not~

permit any logs to be stored on the premises and shall not

permit any logs to be Placed or to rema.in in .the water b~eyo~d

a line 175 feet from the base of the dock. Lessee shal~ not-

permit the delivery of !ogs by truck or rai! car in .0r. hpon

the premises ~nder lease. T~e su$-ject p~e:m_isesshall riot"be

further sub-let by the Lessee without the express written

consent of the Lessor.

8. Lessor agrees to permit completion of any vessel

I(~ading or dischargi~ng operation which is in prog~.ess at the
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injury to, or death of any person and damage to property of

others. Lessee will furnish evidence of such insurar~ce at

Lessor’s request.

I0. Fi~e and Extended Coverage Insurance: Lesso~~

shall be responsible for the pro.curement and maintenance of

fire and extended Coverage insurance on the leased premises,

¯ ~:n . under Lessor’s existing fire and ex-~ncluo! g improvements

tend~ed coverage insurance policies, Lessor has the right and

privilege to waive s~brogation rights of the underwriters on

said policies against the L~ssee. Lessor covenants and agrees

right and p~ivilege against the Lessee herein with re~spect to

.any peril insured against under such fire and extended cover~.ge

in sur an c e.

!I. Indemnification: ¯Lessor agrees to indemnify and

~"    s employees and agentshqld harmless the LeSsee and its o.f~_cer ,

from and against any and all loss~ liability, damage, claims~

demands° ~and actions for bodily injury, including death~ or

damage to property of others, caused by the negligenc.e of

Lesso_~, its officers, employees, and agents, Invitees or

lic@nsees. Lessee agrees to indemnify and~-.hold harmless the

Lessor- and its office~s, employees, and agents from and againSto

any and all loss, liability, damage, claims, demands and actions

for bodily inju_~y, including death, or damage to property of

others, caused by the negligence of Lessee, its officeros.~

employees, agents, invitees and licensees.              ¯~

12. Forqe.Majeure: If Lessee’s operations at the

leased premises a_~e stopped or delayed because ~of strikes,

civil commotion~ acts of war, acts of God, Court O~der, or

damage to or destruction of the leased premises and facilities,

foreigh governmental import restrictions or United States

PSY100008582
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IN ~IT],KESS ~’GIEREOF~ the pa~ties have exe’~uted this

agreement on the day and yea~ above w~it~en.

’!Lesso~"
SEA~LA~D SERVIC~E~ iNC ~
A Delaware Co~po_,~ation

Vtioe~Presiden t

!’Lessee"
THE CITY OF PORTLA~,~ OREGON
acting By and Through its
The Commission of Public Docks
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DATED:

BETWEEN:

EXTENSIO~

d~scade General,
an Oregon corporation

Post-ItTM brand fax/--,gsmittal memo 7671~# of pages

co.

IFax#
IFax#

~ ~990

The por~ of Portland Port

Pursuant to a Ship Repair Yard Use Agreement dated
July i, 1986, as amended, .(the "Use Agreement#) between Port
and Cascade General, a partnership, (Contractor’s predecessor
in interest), Contractor is entitled to use, in commonwith
other users, the Portland Ship Repair Yard owned and operated
by Port. The Use Agreement expires June 30, 1990.

Port and Contractor wish to extend the term of the
Use Agreement.                ~

NOW, THEREFORE, the parties agree as follows:

Term. The parties hereby extend the termination date
of the Use Agreement to july 30, 1990. The term of
the Use Agreement may, upon mutual agreement of Port
and Contractor, be extended after July 30, 1990 for
additional one month periods.. To extend the term of
the Use Agreement beyond July 30, 1990, Contractor
must, by written notice to Port received by Port no
later than five days prior to the then effective
termination date of the Use Agreement, request an
extension of the Use Agreement for the following
month. If Port agrees to the requested month
extension, Port will advise Contractor in writing
prior to the expiration of the then existing term.
Any extensions shall be for a term of one calendar
month. Port shall be under no obligation to approve
any request for an extension of the term of the Use
Agreement beyond July 30, 1990, and may elect to
treat extension requests by Contractor different than
extension requests of other Prime Ship Repair
Contractors (as defined in the Use Agreement).

Elimination of Favo.~ed Naglons q~ause.. Commencing
July I, 1990, section 8.13 of the use Agreement
(being the clause entitled ~Favored Nations#) shall
be deleted from the Use Agreement and be of no .
further effect. After July i, 1990, Port shall be
free to set terms an~ conditions for another Prime
Ship Repair Contractor that differ from the terms and
conditions applicable to Contractor.
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Effect of.Extension Agreement.. Except as modified by
this Extension Agreement~ the Use Agreement, as
previously amended, remalns in full force and effect
in accordance with its terms.

IN WITNESS WHEREOF, the parties have executed this
Extension Agreement as of the date and year first written
above.

PORT:

CONTRACTOR:

THE PORT OF PORTLAND

CASCADE GENERAL, INC.
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AGREEMENT

The parties have agreed to the following:

i.    The Port of Portland ("Port") and Cascade
General, Inco ("Cascade General") will endeavor, in good faith,
to. enter into a new facility agreement in a form mutually
agreeable to the parties so that it can be approved by the Port
Commission in July and become effective on August i, 1990.
Pending the effective date of the new facility agreement,
Cascade will sign an extension to the present Use Agreement
formerly proposed by the Port of Portland.

2.    The Port of Portland will establish, after
consultation with Shipyard Contractors, criteria for
contracting with new contractors at the Portland Ship Repair
Yard (the "Yard"). The criteria will be designed to assure
that new contractors will be properly capitalized with
sufficient equipment and experience to help insure adherence to
all applicable ethical and legal requirements. The criteria
will not be designed to benefit Cascade General to the
detriment of the Port or any other existing contractor at the
Yard.

3.    Cascade General shall dismiss, with prejudice,
its claims against the Port in the case of Cascade General,
Inc. and Bay Tankers, Inc. v. The Port of Portland, Circuit
Court of Multnomah County Case No. 90-04-02155. The Port of
Portland shall pay to Cascade General and Bay Tankers, Inc.
("Bay Tankers") to~ether, in the form of a credit against
future facility agreement and tariff charges, the sum of
$350,000, equally distributed over the six month period
following the signing this Agreement.

a.    Bay Tankers shall dismiss, without
prejudice, its claims. Bay Tankers and the Port shall
negotiate in an attempt to resolve the claims between them.
The maximum amount that may be claimed by Bay Tankers in these
negotiations is $225,000. If the negotiations are
unsuccessful, Bay Tankers may refile its claim but must do so
within one year of signing this Agreement. If Bay Tankers
refiles its claim and a final order of the court concludes that
Bay Tankers’ claim has no merit, Bay Tankers shall refund to
the Port $175,000 of the consideration described in paragraph 3
above. Bay Tankers agrees that this debt shall be treated as a
sum certain owed to the Port from the date of each of the
above-described payments°

- 1 -
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c.    In the event the Port prevails in WSI’s
litigation relating to the Favored Nation clause on the merits,
Cascade General’s Favored Nation’s claim will be deemed to have
no merit and will not be prosecuted. If WSI abandons, for any
reason, its Favored Nation claim, Cascade General may refile
its Favored Nation claim within three months of such
abandonment, but in no event shall Cascade General refile later
than three years from the date the Agreement is signed. In the
event Cascade General does refile its Favored Nation claim, it
must join its constitutional claim or it will be deemed waived.

d.    Except as provided in this Agreement, the
Port waives and agrees not to raise any defense it may have
based upon the statute of limitations, laches or delay in the
filing of claims based upon the Favored Nations clause or
claims of unconstitutionality of the debt forgiveness to
Northwest.

5.    Nothing in this Agreement shall be construed as
an admission of fault or liability.

PORT OF PORTLAND

By:

Dated:

’actor

BAY TANKERS, INC.

Its°.

Dated: ~--[5-

CASCADE GENERAL, INC.

By:

Its: ~

Dated:

Approved as to Legal Sufficiency:

Couns41 for the Por~ of Portland

- 3 -
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b.    The Port expects that it will seek
indemnity from West State, Inc. (=WSI=) to recover the credit
amounts extended to Cascade General and the payments, if any,
made to Bay Tankers. Cascade General and Bay Tankers agree to
cooperate in the Port’s efforts to obtain indemnity by
providing witnesses and documents supporting their claim.

Co    The Port’s obligation to extend credits to
Cascade General is dependent upon entry of dismissal orders as
provided in this section and Section 4 of this Agreement.

4.    Cascade General agrees to dismiss, before
July i, 1990, its claims against the Port and Northwest Marine,
Inco (=Northwest Marine=) in the case of Cascade General, Inc.
v. The Port of Portland, et al., Multnomah County Circuit Court
Case No. A8906-03216.

a.    Constitutional Claim. Cascade General will
attempt to dismiss its constitutional claim against the Port
and Northwest Marine, without prejudice. The Port will consent
to such a dismissal. Casca4e General will not refile its
constitutional claim within four months after the signing of
this Agreement. If Cascade General obtains a dismissal without
prejudice of its constitutional claims against both the Port
and Northwest Marine, Cascade General may then refile its
constitutional claim against Northwest Marine and the Port no
later than the earliest of either: (i) three years from the
date this Agreement is signed; or (ii) the date Cascade
General, Inc. v. Lundmark, (USDC Oregon) Case No. 89-440-DA is
finally disposed of by way of settlement or litigation. In the
event that Cascade General’s constitutional claim is
successful, the Po~t commits, to the extent permitted, to
enforce the debt discharged in the Debt Settlement Agreement
against Northwest Marine and/or Southwest Marine, Inc., as
appropriate.

b.    Favored Nation Claim. If WSI establishes,
after final appeal and review, that the Port is obligated to
pay WSI damages for having breached the Favored Nation clause,
or if the Port voluntarily acknowledges that WSI is entitled to
additional compensation because of an alleged breach of the
Favored Nation clause in a settlement of the WSI case, the Port
agrees that it will be similarly liable to Cascade General. In
either event, the Port agrees to negotiate in good faith the
damages, if any, due to Cascade General. In the event the
parties cannot agree on damages due Cascade General, the
company shall be entitled to file its claims for damages on
admitted liability of the Port. However, the Port reserves the
right to contend that any damages claimed by Cascade General
may be too speculative.

- 2 -
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THE PORT OF PORTLAND
MONTH-TO-MONTH LEASE.. AGREEMENT

THIS AGREEMENT entered into thls     28th day of March
19 .78,    by and between THE PORT OF PORTLAND, a municipal corporation of the
state of Oregon (hereinafter called the "Port"), and _

Crosby & Overton

(hereinafter called the "Tenant").

WiTNESSETH: The Port, in consideratlon of rents paid and of the agree-
nmnts of Tenant herein to be kept, leases to Tenant the following described
premises, situated in the City of Portland, County of Multnomah and State of
Oregon : (Description)

Space for sandblast container tanks

105.6 s/f:@ 5¢ = $52~80/month

to have and to hold above descrlbed-premlses tO Tenant on a month’.to~month basis,
beginn ing           April i           , . l~,i 78 :.                        .

I.    RENT: Tenant does hereby rent sald pr~mlses on a month-to,month basis and
agrees to pay to the Port the following:

.Building rent .....

.... ~.~;:~..~.,:~:.L::_..:.’~.: ..... ................... Outside sPac~
;... . Miscellaneous

Fift,y~.two-and~ ~-~-~-~-~-L-~-~7.~-~f-~m’dollars payable without
demand, monthly,in a~vance, on the fl.rst (lst) day ofeach month to the Port ..
at its of£ice tn Portland, Oregon, orat such other place in the State of Oregon
as may be designated.                                                                 .._

II. USE OF PREMISES: Tenant agrees that.said premises shall be used for

sandblast container, tanks
and no other purpose.

III. ASSIGNMENT: Tenant agrees he wl.ll not assign or sublease this lease without
prior written approval of the Port.

IV. UTIL:ITIES: The Tenant shall, pay.~fo~:all heat, light, power, water and other
services or-utilities used in the above.described premises.

PSY100008590



The Port of Portland
Month-to-Month Lease Agreement
Page 2

V.    REPAIRS AND IMPROVEMENTS: The premises are rented in the condition ’as is"
and the Port shall not be required to make any repairs, alterations, addltio.ns
or improvements to or upon sald premises except when it shall have agreed in
wrizing to perform specific work.. Tenant has examined the premises and accepts
them i~" their present condition and without any representations on the part of
the Port or its agents as to the present or future condition of said premises.
Tenant agrees that he will make no alterations, additions or improvements to or
upon said premises without the written consent of the Port first being obtained
and all additions and improvements made by the Tenant (except only movable office
furni[ure and trade fixtures) shall become the property of the Port on the
termination of the lease.

VI. CRANE MAINTENANCE & REPAIR: Tenant agrees to maintain and keep in a good
workable condition and state of repair the overhead crane in the leased bay.
The Port shall not be required to make any repairs or replacement of parts or
cable for the crane.

VII. PORT’S RIGHT OF ENTRY: It shall be lawful for the Por.t, its agents and
representatives, at any reasonable time, to enter into or upon said premises
for the purpose of examining into ~the condition thereof, or any other lawful
purpose.

VIII. L.IENS: Tenant wlll not permit any lien of any kind, type or description
to be placed or imposed upon the building in which said leased premises are
~i-t-da-te-d~ or any part thereof~ or-the real-estate-on which i-t-s-tands, ...............................

IX. ADVERTISING SIGNS: Signs shall not be painted upon any structure, but
suitable removable signs may be attached to the rented structure when the Port
has given approval of such sign and manner of placement, in a.d-van-ee-,

X. LIABILITY ON LEASED PREMISES: Tenant agrees to hold the Port (including
its officers, agents and employees) harmless from and against any and all
liability, or claims of liabillty, which may be asserted against the Port on
account of any injury or injuries (including death) to any person or persons
whomsoever, or any damage or loss of property of any person or persons whomso-
ever, however caused, arising out of or in any way connected with, directly or
indirectly, the use or occupancy of the premises by the Tenant; provided,
however, that the Tenant shall not be required to hold the Port harmless from
liability or claims of liability on account of any injury or injuries, including

,death, to persons, or any damage-or loss to property, caused solely by negligence
of the Port, its officers, agents or employees.
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The Port of Portland
Month-to-Month Lease Agreement
Page 3

XI. DESTRUCTION OR DAMAGE OF PREMISES: If the said premises be destroyed
by fire or other casualty, this lease shall immediately terminate. In
case of partial destruction or damage, so as to render the premises
untenaj~table, either party may terminate the lease by giving written
notice to the other within fifteen (15) days thereafter, and if so
Lerminated, no rent shall accrue to the Port after such partial destruc-
tion or damage. In the ~event of partial damage which does not render
the premises untenantable, it shall be optional with the Port whether to
repair same. If the Port elects not to repair such damage, the Tenant
shall have the right to terminate this lease forthwith.

Xll. TERMINATION OF LEASE: This lease may be terminated without liabi-
lity on thirty (30) days written notice by elLher party. Upon termina-
tion, the Tenant shall quit and deliver up said leased premises and all
fixture erections or additions to or upon the same, broom-clean, to the
Port, peaceably, quietly, and in as good order and condition as the same
are now in or hereafter may be put in by the Port or the Tenant, reason-
able use and wear thereof and/or damage by fire and the elements alone
excepted.

XIII. ATTACHMENT, BANKRUPTCY, DEFAULT: In the event Tenant shall be in
arrears in the payment of said rent for a period of ten (10) days after
the same becomes due, or if said Tenant shall fail or neglect to do,

. ~--~ep~_._~e_~r~.. g~. observe, an~_£~_t~e_~gve~.nts_.and, ag_.~e~ment s con ta i ned
herein on Tenant’s part to be done, kept., and performed and observed and
such default shall continue for ten (10) days or more after written
notice of such failure or neglect shall be given to Tenant, or if said
Tenant shall be declared bankrupt or insolvent according to law, or if
any assignment of Tenant’s property shall be made for the benefit of
creditors, or if on the expiration of.this lease Tenant fails to sur-
render possession of said leased premises, then and in any of said cases
or events, the Port, lawfully, at its option, immediately, or at any
time thereafter, without demand or notice, may enter into and upon said
premises and every part thereof and repossess the same as of Port’s
former estate and expel said Tenant and those claiming by, through or
under Tenant and remove Tenant’s effects at Tenant’s expense, forcibly,
if necessary, and store the same, all without being deemed guilty of
trespass and without prejudice to any remedy which otherwise might be
used for arrears of rent or preceding breach of covenant.

XIV. ATTORNEY FEES AND COURT COSTS: In case suit or action is instituted
to enforce compliance with any of the terms, covenants or conditions of
this lease, or to collect the rental which may become due hereunder, or
any portion thereof, the prevailing party shall be entitled to recover,
in addition to the costs and disbursements provided by statute, such
additional sum as the court may adjudge reasonable for attorney’s fees
to be a11owed plaintiff in said suit or action.

L27K
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The Port of Portland
Month-to~Month Lease Agreement
Page 4

XV. WAIVER: Any waiver by the Port of any breach of any covenant herein con-
tained to be kept and performed by the Tenant shall not be deemed or considered
as a continuing waiver and shall not operate to bar or prevent the Port from
declaring~a forfeiture for any succe’eding breach.

XVI. NOTICES: All notices required under this lease shall be deemed to be
properly served if sent by registered mail to the last address previously
furnished by the parties hereto. Until hereafter changed by the parties by
notice in writing, notices shall be sent to the Port at. the Port of Portland,

PO Box 3529, Portland, Oregon 97208, and to the Tenant at

Bldg.-9 Swan Island~...Portland OR 97217
Date-of service of such notice shall be the date such notice is deposited in a
post office of the United States Post Office Department.

XVII. EMPLOYEE OR MEMBER OE THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND

NOT TO BENEFIT: The Tenant warrants that no emplo’yee or member of the
Board of Commissioners of the Port of Portland is a member of the copartnership,
firm or corporation of said Tenant, nor is any such employee or member of the
Board of Commissioners of the Port of Portland directly or indirectly interested
in this lease agreement.

XVIII. TAXES: The Tenant agrees to pay all lawful taxes and assessments which
du~ri-ng th~-te-rm-hereo-f~-~-o~r~ any-exten~s-i-on-as-.~prov-l-ded f_orh_e_r_e_i_n__,ma~_b~me__~
lien or which may be levied by the State, County, City or any other tax levying
body upon any taxable interest acqulred by the Tenant in this ]ease agreement
or any taxable possessory right whlch the Tenant may have in or to the premises
or faci]it.ies hereby ]eased or the Improvements the[eon, by reason of its
occupancy thereof, as well as a]] taxes on taxable property, real or personal,
c~,ned by the Tenants in or about said premlses. Upon making such payments, the-
Tenant Shall give to the Port a copy of the receipts and vouchers showing such
payment. Upon any termination of tenancy, all taxes then levied or a lien on
any of sa-id properly or taxable interest therein shall be paid in full and with-
out pro-ration by the Tenant, forthwith, or as soon as a statement thereof has
been issued by the Tax Collector, if termination occurs during the interval
between attachment of the lien and issuance of statements.
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The Port of Portland
Month-..[o-Month Lease Agreement
Page 5

SPECIAL CONDITIONS: Tanks-~shall be kept. painted in accordance with

the surrounding Port area. If the Port should require the tanks to be

moved ~Ithin the yard, the Port will reimburse Crosby & Overton for the

moving cost.                            ~

IN WITNESS WHEREOF, the respective parties have executed this. instrument
in duplicate on this, the day and year first               written.

~ Cro~ & .Overton

THE P~

B
Marln~

Anderson
Executive Director

ML3M/9-8/ej

~IPPt~OVED AS TO FORFFO
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MONTH-TO-MONTH LEASE

THIS LEASE, dated    Januar~ 27,             , 1984 _, by and between
THE PORT OF PORTLAND, a municipal corporation of the state of Oregon,

hereinafter referred to as Port, and    DONALD R. HUDSON, NAVAL ARCHITECT

a corporation organized under the laws of the State of _ Oregon

hereinafter referred to as Lessee,

ARTICLE I - PREMISES

Section 1.01 - Description: Port-leases to Lessee, on the terms and

conditions stated below, the premises consisting of: 950 square feet.

of office s ace on the u er floor of Buildin 4 Portland Shi Re air. Y~rd£~

Section 1.02 - Useof Premises: Lessee may use the premises only for

the follo~ing purpose: office space usage related to ship repair

ARTICLE II - TERM

The term of thls.Lease.shall commence on _F~bru~t~l

19 8._~4, and continue month-to-month until terminated by either party upon

thirty (30) days written notice.
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ARTICLE III - RENTAL

Lessee shall pay to Port as rent the sum of
Three Hundred, thirty-

two. and 50/100 dollars
($ 332.50 ) per month.

Rent shall be payable on the tenth (10th) day of each month in advance.

Rental rate is set at Twenty-Five Cents ($0.25) per square foot

per month with a utility charge of Ten Cents ($0.I0) per square

foot per month.

Payment shall be to the Port at its offices in Portland, Oregon, or

such other place as the Port may designate.

All rental amounts remaining unpaid by Lessee when due will be assessed

a delinquency charge at the current rate established by Port policy.

ARTICLE IV - LESSEE’S OBLIGATIONS

Section 4.01 - Construction of Improvements: Prior to any construction,

alteration or changes upon the leased premises, Lessee shall submit to the

Port final plans and specifications, slte-use plan, and architectural

rendering thereof and shall not commence any construction until it has

received the Port’s written approval. The applicant shall obtain all

necessary Port, federal, state and local permits and shall comply with

all applicable codes and regulations, including approval by the State Fire

Marshall’s office governing such operations. The current Port appllc&tlon

form for perndsslon to make alterations or additions on property owned or

controlled by the Port must be submitted to the Port prior to modifications.

-2-
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Section 4.02 - Maintenance: Lessee shall keep and maintain the

leased premises and all improvements of any kind, which may be erected,

installed or made thereon by Lessee, in good and substantial repair and

condition. Lessee shall provide proper containers for trash and garbage

and shall keep the leased premises free andclear of rubbish, debris, and

litter at all times. Port shall at all times during ordinary business

hours have the right to enter upon and inspect such premises. Such

inspections shall be made only at a mutually agreeable time.

Section 4.03 - Services: Lessee shall promptly pay any charges for

telephone, utilities, or services furnished to the leased premises at

Lessee’s order or consent.

Section 4.04 - Taxes: Lessee agrees to pay all lawful taxes levied by

the state, county, city, or any other tax levying body upon any taxable

possessory right which Lessee may have in or to the premises or facilities

or the improvements therein as well as all taxes on all taxabl~ property,

real or personal, owned by Lessee in or about said premises. Upon any

termination or tenancy, all taxes then levied or then a llen on any of said

property or taxable interest therein shall be paid In full without proration

by Lessee forthwith or as soon as a statement thereof has been issued by

the tax collector.

ARTICLE V - INSURANCE

Section 5.01 - Indemnity: Lessee agrees fully to indemnify, save

harmless and defend the Port, its commissioners, officers and employees

from and against all claims and actions and all expenses incidental to

the investigation and defense thereof, based upon or arising out of

-3-
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damages or injuries to third persons or their property, caused by the

fault or negligence in whole or in part of the Lessee, its subtenants

or employees in the use or occupancy of the premises hereby leased;

provided that the Port shall give to the Lessee prompt and reasonable

notice of any such claims or actions, and the Lessee shall have the

right to investigate, compromise and defend same, provided such claim

is not the result of negligent act of the Port.

Section 5.02 - Insurance: Lessee shall malntaln comprehensive,

general and automobile llabillty insurance for the protection of Lessee,

directors, officers, servants and employees, insuring Lessee against

liability for damages because of personal injury, bodily injury, aeath,

or damage to property, including loss of use thereof, and occurring on

or in any way related to the premises leased or occasioned by reason of

the operations of the Lessee with insurance of not less than One Million

($I,000,000) Dollars combined single limit. Such insurance shall name

the Port, its commissioners, officers and employees as additional named

insureds with the stipulation that t~is insurance, as to the interest

of the Port only therein, shall not be invalidated by any act or neglect

or breach of contract by the Lessee.

Lessee shall furnish to the Port a certificate evidencing the date,

amount and type of insurance that has been procured pursuan~ to this

Lease. All policies of insurance will provide for not less than thirty

(30) days written notice to the Port and the Lessee before such policies

may be revised, nonrenewed or cancelled.

-4-
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ARTICLE VI - TERMINATION

Section 6.01 - General: Upon termination of the Lease for any reason,

Lessee shall deliver all keys to the Port and surrender the leased premises

in good condition. Alterations constructed by the Lessee with permission

from the Port shall not be removed or restored to the original condition

unless the terms of permission for the alteration so require. Depreciation

and wear from ordinary use for the purpose for which the premises were let

need not be restored, but all repair for which the Lessee is responsible

shall be completed to the latest practical date prior to such surrender.

A joint survey of the leased area will be taken prior to the termination

of the Lease by both the Port and the Lessee to determine the condition

of the leased premises.

Section 6.02 - Fixtures:

A. All fixtures placed upon the leased premises during the term,

other than Lessee’s trade fixtures, shall, at the Port’s option, become

the property of the Port. Movable furniture, decorations, floor covering

other than hard surface bonded or adhesively fixed flooring, curtains,

blinds, furnishing and trade fixtures shall remain the Property of the

Lessee if placed on the leased premises by the Lessee.

B. If the Port so elects, the Lessee shall remove any or all fixtures

which would otherwise remain the property of the Port, and shall repair any

physical damage resulting from the removal. If the Lessee fails to remove

such fixtures, the Port may do so and charge the cost to the Lessee with

interest at the current rate established by Port policy per annum from the

date of expenditure. The Lessee shall remove all furnishings, furniture and

trade fixtures which remain the property of the Lessee. If the Lessee

-5-
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fails to do so, this shall be an abandonment of the property, and the Port

may retain the property and all rights of the Lessee with respect to it shall

cease or, by notice in writing given to Lessee within twenty (20) days

after removal was required, the Port may elect to hold the Lessee to his

obligation of removal. If the Port eledts to require the Lessee to remove,

the Port may effect a removal and place the property in public storage for

the Lessee’s account. The Lessee shall be liable to the Port for the cost

of removal, transportation to storage, and storage, with interest at the

current rate established by Port~pollcy per annum on all such expenses

from the date of expenditure by the Port.

C. The time for removal of any property or fixtures which the Lessee is

required to remove from the leased, premises uponterminatlon shall be. as follows:

I. On or before the date the Lease terminate~.

o Within thirty (30) days after notice from the Port requiring such

removal where the property to be removed is a fixture which the

Lessee is not required to remove except after such notice by the

Port, and such date would fall after the date on which the Lessee

would be required to remove other property.

ARTICLE VII - GENERAL PROVISIONS

Section 7.01 - Assisnment of Interest or Risht~: Neither Lessee nor

any assignee or other successor of Lessee shall in any manner, directly or

indirectly, by operation of law or otherwise, sublease, assign, transfer

or encumber any of Lessee’s rights in and to this Lease or any interest

therein, nor license or permit the use of the rights herein granted in

whole or in part without the prior written consent of the Port.

6 -
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Section 7.02 - Attorney Fees: If suit or action is instituted in

connection with any controversy arising out of.thls Lease, the prevailing

party shall be entitled to recover in addition to costs such sum as the

court may adjudge reasonable as a~torney fees, or in the event of appeal

as allowed by the appellate court.

Section 7.03 - Warranties/Guarantees: Port makes no warranty,

guarantee, or averment of any nature whatsoever concerning the physical

condition of the leased premises, and it Is agreed that the Port will not

be responsible for any loss, damage or costs which may be incurred by

Lessee by reason of any such physical condition.

Se~tlon 7.04 - Consent of Port: Whenever consent, approval or direction

by the Port is required under the terms contained herein, all such consent,

approval or direction shall be received in writing from the Port of Portland.

Section 7.05 - Notices: All notices required under this Lease shall be

deemed to be properly served if sent by certified mall to the last address

previously furnished by the parties hereto. Until hereafter changed by the

parties by notice in writing, notices shall be sent to the Port at The Port

of Portland, Post Office Box 3529, Portland, Oregon 97208, and to the

Lessee, Donald R. Hudson, Building 4, Swan Island,. Portland,

Oregon 97217

Date of service of such notice is date such notice is deposited ~n a post

office of the United States Post Office Department, postage prepaid.

-7-
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Section 7.06 - Special Conditions: None.

IN WITNESS WHEREOF, the Parties hereto have subscribed their names.

LESSEE
THE     OF PORTLAND

Executive Director

APPROVED AS TO FORM

- 8-
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S~qAN TSLAND SI|TP REPAIR YARD
MONTH TO ~N~ LEASE AGREE~N~

THIS AGREEMENT En~.ered into this 1st day of July ,19 63 ,
by and between THE PORT OF PORTL/kND, a munzclpal corporation of the State of~
Oregon (hereinafter called the "Port"), and R.S. BREWFR & DONALD HUDSON

[herelnaf~er called ~he "Tenant".)

I¢~TNESSETH: The Port~ in consideration of rents hereinafter reserved
and of the agreement~ of Tenan~ here~n to be kept, performed and ful~lled,
leases to Tenan~ the ~ollow~n~ described premises, as ~s~ s~ua~ed in the C~ty
of Por~land~ County. o~ ~Itnomah and S~a~e

6~5.32 sq. ft. located on the 2rid floor o£ Swan Island
uilding No. 50    (see attached plat)       .                ’

70 HAVE A~D TO HOLB~ above described p~re~ises to Tenant on a month-to-
month bas~s, beginning         July 1                  , 19 63 ~

I. RE~T: Tenant does hereby hire said premises on a month~to~month basis
and d~ovenant and agree to pay to the Por~, the ~ollowing ~oun~s for the
following described praises.

RENT: $125.00 (which includes charge for water, electricity
and air conditioner).

$125.00 DolIars sha!l be payable without demand
monthly~ °~h’-~-~~’~’~-"~n~~’~-~"~’t-"~~)~~~f each month to the Port a~ its o~fice
a~ Swan I~land, Portland~ Oregon, or at ~uch other place in ~he State of Oregon as
it way in ~ting designate.

USE OF PREMISES: Tenant agrees ~hat said premises shall be used for

Offices

gg~. ASSgGNMENT: Tenant agree~ he will not assign or sublease this lease with=
out prior m’~tten approval of the Port.

REPAIRS AND IMPROVEMENTS: The Premises are reneed in the condition "as i~°’
and ~h~--~6~¥-~-h~-i-i--~b-e-~-~~rvd ~o make any repairs, alterations, additions or
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or improvements to or upon said premises except when it shall have agreed
In trri~ing ~o perform specific work. Tenan~ has examined the premises and
~ccep~s..~hem ~n ~he£r present cnnd~r£on and without any representations
on the part of the PorL or ics agents as to ~he present or future conditon
o~ sa~d premises. Tenan~ agrees ~ha~ he will make no alterations, addiLions
or improvements to or upon s~id premisesw~thout the writ;~en consen~ o~ the
Port ~irst being obtained and all additions and improvements made by the
Ten~nt (e~cept only movable office furniture and trede fixtures~ shall be~
come the proper~y o~ the Port on ~he ~ermina~ion of ~he leasse.

Vo PORT’S RIGHT O~ Eh~fRY: I~ shall be lawful for the.Port, ~ts agents and
representatives0 at anyreasonable time, to enter into or upon sa~d premises.
for ~he purpose of e~amining into the condition thereof, or any other lawful
purpose.

VI. L~S:    Tenan~ ~ill not permit any lien Of any kind~ type or description
~o be ~’~-J~-~-~r imposed upon the building ~n which said leased premises are
si~ua~ed~ or any par~ thereof~ or ~he real esta~evn which it stands.

V~Io ADVERTISING SIG~S: Signs shall no~ be painted upon any s~ructure,
bu~ su~-a~~-~-~-~--~gns may be a~ched ~o ~he rented s~ruc~ure when
the Port ha~ given approva~ o~ ~uch sign and manner of placement, in advance.

VIII. LIABILITY ON LEASED PREMISES: Tenant agrees to hold ~he Port {includin~
i~S o~i~S-~-’-~’e-~"~-~-~~-~-e-e~)-harmless from and agains~ any and all
~ab~y~ or claims ofliabili~y~ which may be asserted against ~he Por~ on
accoun~ of any ~njury or ~njuries (including death} ~o any person or persons

~homsoe~er~ or any damag~ Or los~ to property of any person or persons whom~
soe~r~ however caused~ arising ou~ o~ or in any way connected with, directly
or.£ndirec~ly~ ~hb use or occupancy of ghe premises by ~h~ Tenant; provided,
however~ tha~ ghe Tenan~ shall not be required to hold ~he Port harmless from
l~ab£i:A~y or c~aims 0£ liab~ligy on account of any ~njury or ~njurie~ ~nclud-
~ng death~ to persons~ or any damage or 1os~ to property~ caused solely by
negligence of ~he Port~ ~s officers~ agents or employees.

I~o DESTRUCT~Obl OR DAMAG~ O~ PRE.~!$~S: If ~he said p~emise~ be destroyed
by case
partial de~Z~c~ion o~ damage, so as ~o render ~he premises un~enan~able,
e~hvr par~y may ~na~v ~he ~vase by g~v~ng ~en no~ce ~o ~hv o~her
w~h~n f~f~e~n (1~) days ~h~reaf~er, and ~f so ~e~na~d no rent shall

accrue: ~o ~he Por~ after such partial destruction or damage. In ~he even~ of
partial d~age z~hich dove no~ render ~he premi~e~ un~enan~able, i~ ~hall be
¯ ~p~onal ~i~h ~he Por~ ~h~hvr ~o repair ~ame. ~f ~he Por~ e~ec~ nor ~o
repair such damage9 ~he T~nan~ sha~l have ~he righ~ ~o ~ermina~e ~hi~ lease
forthwith o
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Swan Isalnd Ship Repair Yard
Month to Month Lease Agreemen~
PaRe 3

Xo TERMINATION OF LEASE: This lease is tez~ninable ~itbout liability thereu
for on thirty [30) days notice by e~ther parry hereeoo Upon te~nnina~ion, the
Tenant will quit and deliver up said leased premises and all flxuere erections
or additions ~o or upon the same, broom~clean~ to the Port~ peacably~ quitely,
and in as good order and condition, reasonable use and wear thereof, damage
by fire and elements alone ex~epted~ as the sa~e are now in or hereafter"
may be put in by the Port or the Tena~t~

XIo ATTACH~NT~ BANKRUPTCY~ DEFAULT: ~n the event Tenant shalt be in arrears
in the pay~ent~-~¥~~-~-~-~-~iod of ~en (I0) days after the same be=
comes.due, or if said Tenant shall fail or neglect to do~ keep, perform or
observe any o~ the covenants and agreements contained herein on Tenant’s par~
to be.done~ kept~ per~or~ed and observed and such defaule shall continue for
ten ~10) days or more a~er written notice of such failure or neglect shal!
be given ~o Tenant~ or tf aatd Tenan~ shall be declared bankrup~ or ~nsolven~
according eo law~ or tf any asstgn~en~ o~ Tenant’s p~oper~y shall be ~ade for
ehe benef~ ofc~edteora~ or tf on ~he expiration of this lease Tenan~ fails
~o surrender possession ~f said teased pr~m~ses, ~hen and in etcher of sa~d
cases or e~en~s~ ~he Pore~ ~awfully a~ ~s option, t~medta~ely or at any e~me
~hereaf~er¢ w~hou~ de~and or no~tce~ may eneer tn~o and upon ~atd premises
and ~very pare ~hereof,and repossess the same as of Por~s re.mr es~ate~ and
expel said T~nan~ and ehose claiming by~ ~h~ough or under Tenant and remove
?enan~s ~fects a~ ~enane~s expense~ forcibly ~f nece~sary~ and score the
~a~e~ a~I wt~hou~ being dee~ed gutley of trespass and wtehou~ prejudice eo any
remedy which o~herwt~e ~gh~ b~ uaed fo~ arrears o~ ren~ or preceding breach
of covenant.

en~orcd-~~~’~-~-~’-G~"~-~-~-~~’~’e~r~s, Covenants or conditions of this
lease~ or to .collec~ the rental which may become due hereunder~ or any portion
~hereof~ ~he Tenant agrees eo pay, in addition to the. costs and disbursements
provided by sea~u~e~ ~uch additional sum aa the court may adjudge reasonable
for attorney.~s fees ~o be a~owed p~ain~iff in said ~ui~ or action. The
Tenant also agree~ to pay and di~charge al! Port’s costs and expenses, includ~
ing Por~¢s ateorney~ fees~ that shall arise from enforcing any provisions or
covenants of eh~s Iease~ e~en though no su~t or action is instieu~J.

XI~o. ~A~VE~: hny waiver by ~he Pore of any breach of any covenan~ herein
contained go b~ lCepe and performed by the Tenant shaI~ not be deemed or con~
sidered a~ a continuing wai~er~ and shal~ not operate ~o bar or pre~en~ the
Port fro~ declaring a forfeiture for any succeeding breach, either of ~he
same condition or co~enan~ or otherwise,
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Swan IslandShip Repair Yard
Month to Month Lease Agreement.
Page4

X~Vo NOT~CES~ All ~ot~ce9 required under this lease shall be deemed to be
properl~i~ sent by registered mail to the last address previously
furnished by the parties hereto. |~til hereafter changed by ~he par~ies by
notice ~n writing, notices shall be sent ~o the Port at ~he Port of Portland,
P. Oo.Box.~ Port,and 8, Oregon~ and ~o the Tenant a~.S. B~ ~ DONALD HUDSON

.$uildin~ No. 50, Swan ~sland, P~rtl.and~ Oregon

a post office of ~he United States Post Office Department.

XVo ~MPLOY~ OR M~MB~R OF THE BOARD OF COMMiSSiONeRS OF TH~ PORT OF PORTLAND

Board o~’~[~~’b~ o~ ~he Por~ of Portland ~s a. m~mber of ~he copar~nershSp
f~ or corporation o~ saSd ~enan~, nor ~s any ~uch emp~oye~ or member o~ Zhe
Board of Com~$s~$on,rs o~ ThePor~ of Portland dSrec~ly or SndSrec~ly ~n~eres~ed
~n gh~s lease agreemen~

This Agreement supersedes the agreement dated
SPeCiAL CONDiTiONS: April 17, 1962 with R, S. Brewer & Donald Hudson

~N t~TN~S$ ~R~OF~ the respective partie~ have executed th~s instrument
~n duplica;~:e on ~hi~ ~he ~ay and year flrs~ here~nabove written.

PORT OF’POrTLAND

By
c~ .~P~ope~t ~es~A~6"PartnCenz

GEORGE Mo BALDWIN
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THE PORT OF PORTKAN~
MONTH-TO-MONTH LFAkSE AGRENv[ENT

THIS AGRE~ entered into this 27th day of July
19 71 , by and between THE PORT OF PORTLAND, a municipal corporation of the
Sta--~of Oregon (hereinafter called the "Port"), and

Donald R. Hudson~ Naval Architect
(hereinafter called the "Tenant").

WITNESSETH: The Port, in consideration of rents hereinafter re-
served and of the agreements of Tenant herein to be kept, performed and ful-
filled, leases to Tenant the following described premises, as is, situated in
the City of Portland, Cotmty of Multnomah and State of Oregon: (Description)

Building #50 (up), 645.32 sq. ft. @ $125.00 per month.

-Building #50 (up), RQom #i, 303 sq. ft. @ $58.78 per month.

Building #50 (up), Room #3, 358 sq. ft. @ $69.45 per month.
to have and to hold above described premises to Tenant on a month-to-month’
basis, beginning August i            , 19 71 .

I. RFAqT: Tenant does hereby hire said premises on a month-to-month basis
and oo~ covenant and agree to pay to the Port the following:

Building rent $253.23
Outside space __
Miscellaneous __

Total $̄253.23 (includes all utilities)

Two hundred fifty-three and. 23/lO0---dollars shall be payable with-
out demand, ~onthly, in advance, on the first (Ist) day of each month to the
Port at its office in Portland, Oregon, or at such other place in the State
of Oregon as it may in writing designate.

II. USE OF PREMISES: Tenant agrees that said premises shall be used for

offices
and for no other purpose.

III. ASS!~: Tenant agrees he will not assignor sublease this lease
without prior written approval of the Port.

IV. UTILITIES: The Tenant shall pay for all heat, light, power, water
other services or utilities used in the above described premises during his
tenancy. (Not Applicable)
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The Port of Portland
Month-to-Month Lease Agreement
Page 2

V. REPAIRS AND IMPRO~TS: The premises are rented in the condition "as is"
and the Port shall not be required to make any repairs, ~alterations, addi-
tions or improvements to or upon said premises except when it shall have agreed
in writing to perform specific work. Tenant has examined the premises and ac-
cepts them in their present condition and without any representations on the
part of the Port or its agents as to the present or future conditions of said
premises. Tenant agrees that he will make no alterations, additions or im-
provements to or upon said premises without the written consent of the Port
first being obtained and all additions and improvements made by the Tenant
(except only movable office furniture and trade fixtures) shall become the
property of the Port on the termination of the lease.

VI. CRANE MAINTENANCE & REPAIR: Tenant agrees, to maintain and keep in a good
workable condition and. state of repair the overhead crane in the leased bay.
The Port shall not be required to make any repairs or replacement of parts or
cable for the crane.

vii. PORT’S RIGHT OF ENTRY: It shall be lawful for the Port, its agents and
representatives, at any reasonable time, to enter into or upon said premises
for the purpose of examining into the condition thereof, or any other lawful
purpose.

VIII. LIENS: Tenant will not permit any lien of any kind, type or descrip-
tion to be placed or imposed upon the building in which said leased premises
are situated,~ or any part thereof, or the real estate on which it stands.

IX. ADVERTISING SIGNS: Signs shall not be painted upon any structure, but
suitable removable signs may be attached to the rented structure when the
Port has given approval of such sign and manner of placement, in advance.

X. LIABILITY ON LEASED PREMISES: Tenant agrees to hold the Port (including
its officers, agents and employees) harmless from and against any and all
liability, or claims of liability, which may be asserted against the Port on
account of any injury or injuries (including death) to any person or persons
whomsoever, or any damage or loss of property of any person or persons
whomsoever, however caused, arising out of or in any way connected with,
directly or indirectly, the use or occupancy of the premises by the Tenant;
provided, however, that the Tenant shall not be required to hold the Port
harmless from liability or claims of liability on account of any injury or
injuries, including death, to persons, or any damage or loss to property,
caused solely by negligence of the Port, its officers, agents or employees.
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The Port of Portland
Month- to-Month Lease Agreement
Page 3

XI. DESTRUCTION OR DAMAGE OF PRI~ISES: If the said premises be destroyed by
fire or other casualty~ this lease shall immediately terminate. In case of
partial destruction or damage, so as to render the premises untenantable, either
party may terminate the lease by giving written notice to the other within
fifteen (15) days thereafter, and if so terminated, no rent shall accrue to
the Port after such partial destruction or damage. In the event of partial
damage which does not render the premises untenantable, it shall be optional
with the Port whether to repair same. If the Port elects not to repair such
damage, the Tenant shall have the right to terminate this lease forthwith. ¯

XII. TERMINATION OF LEASE: This lease is terminable without liability there-
for on thirty (30) days written notice by either party hereto. Upon termina-
tion, the Tenant will quit and deliver up said leased premises and all fixture
erections or additions, to or upon the same, broom-clean, to the Port,
peaceably, quietly, and in as good order and condition as the same are now in
or hereafter may be put in by the Port or the Tenant, reasonable use and wear
thereof and/or damage by fire and the elements alone excepted.

XIII. ATTAC~ENT, BANI~PTCY, DEFAULT: In the event Tenant shall be in ar-
rears in~ the payment of said rent for a period of ten (i0) days after the same
becomes due, or if said Tenant shall fail or neglect to do, keep, perform or
observe any of the covenants and agreements contained herein on Tenant’s part
to be done, kept, performed and observed and such default shall continue for
ten (i0) days or more after written notice of such failure or neglect shall
be given to Tenant, or¯ if said Tenant shall be declared bankrupt or insolvent
according to law, or if any assignment of Tenant’s property shall be made for
the benefit of creditors, or if on the expiration of this lease Tenant fails
to s~rrender possession of said leased premises, then and in any of said
cases or events, the Port, lawfully, at its option, immediately, or at any
time thereafter, without demand or notice, may enter into and upon said
premises and every part thereof and repossess the same as of Port’s former
estate and expel said Tenant and those claiming by, through or under Tenant
and remove Tenant’s effects at Tenant’s expense, forcibly if necessary, and
store the same, all without being deemed guilty of trespass and without preju-
dice to any’ remedy which otherwise might be used for arrears of rent or
preceding breach of covenant.

XIV. ATTORNEY FEES AND COURT COSTS: In case suit or action is instituted to
enforce c~mpliance with any of the terms, covenants or conditions of this
lease, or to collect the rental which may become due hereunder, or any portion
thereof, the Tenant agrees to pay, in addition to the costs and disbursements
provided by statute, such additional sum as the court may adjudge reasonable
for attorney’s fees to be allowed plaintiff in said suit or action, l]~e
Tenant also agrees to pay and discharge all Port’s costs and expenses, in-
cluding Port’s attorney’s fees, that shall arise from enforcing any provi-
sions or covenants of this lease, even though no °suit or action is instituted.
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The Port of Portland
Month-to-Month Lease Agreement
¯ Page 4

XV. WAIVER: Any waiver by the Port of any breach of any covenant herein con-
taine~ to be kept and perfol]nedby the Tenant shall not be deemed or considered
as a continuing waiver and shall not operate to bar or prevent the Port from
declaring a forfeiture for any succeeding breach, either of the same condition
or covenant or otherwise.

XVI. NOTICES: All notices required under this lease shall be deemed to be
properly served if sent by registered mail to the last address previously
furnished by the parties hereto. Until hereafter changed by the parties by
notice in writing, notices shall be sent to the Port at The Port of Portland,
P. O. Box 3529, Portland, Oregon, 97208, and to the Tenant at Building #50

Swan Island Ship Repair Yard, Portland, Oregon 97217
Date. of service of such notice shall be the date such notice is deposited in
a post office of the United States Post Office Deparl~nent.

XVII. E~IPLOYEE OR MEMBER OF T~ BOARD OF C(IMMISSIONERS OF THE PORT OF PORTLAND
NOT TO BENEFIT: ~le Tenant warrants that no employee or member of the

Board of Conmtissioners of The Port of Portland is a member of the copartner-
ship, firm or corporation of said Tenant, nor is any such employee or member
of the Board of Conmissioners of The Port of Portland directly or indirectly
interested in this lease agreement.

X%~III. TAXES: The Tenant agrees to pay all lawful taxes and assessments which
during t~-~ term hereof, or any extension as provided for herein, may become a
lien or which may be levied by the State, County, City or any other tax levying
body upon any taxable interestacquired by the Tenant in this lease agree-
ment or any taxable possessory right which the Tenant may have in or to the
premises or facilities hereby leased or the improvements thereon, by reason
of its occupancy thereof, or otherwise, as well as all taxes on taxable
property, real or personal, owned by the Tenants in or about said premises.
Upon making such payments, the Tenant shall give to the Port a copy of the
receipts and vouchers showing such payment. Upon any termination of tenancy,
all taxes then levied or a lien on any of said property or taxable interest
therein shall be paid in full and without pro-ration by the Tenant, forthwith,
or as soon as a statement thereof has been issued by the Tax Collector, if

termination occurs during the interval between attachnent of the lien and
issuance of statements.
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The Port of Portland
Month-to-Month Lease Agreement
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SPECIAL CONDITIONS:    Item IV. not applicable. Lessor will pay for all water,

electricity, and air condifiioner.                 .

IN WITNESS I~IEREOF, the respective’ partie.s have executed this in-
strtment i~n duplicate on this, the day m~d year. first hereinabove written.

THE PORT OF PORTLAND

By¯ c.l- . ’ ¯ / ~ -
Tenant Marine Department

Real EstateSpecialist Edward G. WesterdM~l, II
Executive Director
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THE PORT OF PORTLAND
~,MON~TI~-,T(I-MONTH LEASE AGREEMENT

,ii;.T,FIIS AGREEMENT eotere~ into this First          day of November
19 77 , By ~nd set, wean ~ PORT OF PORTLAND, a municipal corporation of the
State of Oregon (hereinafter called the "Port"), and

Donald,. R..Hudson ~ Naval Are~tect
(hereinafter called the "Tena~t"~].

WITNESSETH: The Port, in consideration of rents paid and of the agree-
ments of Tenant herein to be kept, leases to Tenant the following described
premises, situated in the City of Portland, County of Multnomah and State of
Oregon~ (Description)

Offi,ces~ B,idg,, #50 .Cup] 1,306..s-/f @.$391.80 per month

to have and to hold above described premises to Tenant on a month-to-month basis,
beginning       November i              , 19 77.

I. RENT: Tenant does hereby rent sald premises on a month-to-month basis a~d
agrees to pay to the Port the following:

Building rent
Outside space
Miscellaneous

Total

.$391,80

$39.1.80’ (inelude,~.’all utilities’)

.    T,hree hundred~ninety~one, and_L80/lO0~ .         dollars payable without
demand, monthly, in advance, 6n the flr~ (ist) day of each month to the Po.rt     .
at its office, in Portland, Oregon, or at such other place in the. State of Oregon
as may be designated.

II. USE OFPREMISES: Tenant agrees that said premises shall be used for

and no other purpose.
o~-flces

III. ASSIGNMENT: Tenant agrees he will not assign or sublease this lease without
prior wfitten approval of the Port.

IV. UTILITIES: The Tenant shall pay for all heat, light, power, water and other
services or utilities used In th~..ahg~e described premises.
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The Port of Port. land
Month-to-Month Lease Agreement
Page 2

V.    REPAIRS AND IMPROVEMENTS: The premises are rented in the condition "as is"
and the Port shall not be required to make any repairs, alterations, additions
or improvements to or upon said premises except when it shall have agreed in
writing to perform specific work. Tenant has examined the premises and accepts
them in their present condition ahd without any representations on the part of
the Port or its agents as to the present or future condition of said premises.
Tenant agrees that he will make no alterations, additions or Improvements to or
upon said premises without the written consent of the Port first being obtained
and all additions and improvements made by the Tenant (except only movable office
furniture and trade fixtures) shall become the property of the Port on the
termination of the lease.

VI. CRANE MAINTENANCE & REPAIR: Tenant agrees to maintain and keep in a good
workable condition and state of repair the overhead crane in the leased bay.
The Port shall not be required to make any repairs or replacement of parts or
cable for the crane.

VII. PORT’S RIGHT OF ENTRY: It shall be lawful for the Port, its agents and
representatives, at any reasonable time, to enter into or upon said premises
for the purpose of examining into the condition thereof, or any other lawful’
purpose.

VIII. LIENS: Tenant will not permit any lien of any kind, type or description
to be placed or imposed upon the building in which said leased premises are
situated, or any part thereof, or the real estate on which it stands.

IX. ADVERTISING SIGNS: Signs shall not be painted upon any structure, but
suitable removable signs may be attached to the rented structure when the Port
has given approval of such slgn and manner of placement, in advance.

X.    LIABILITY ON LEASED PREMISES: Tenant agrees to hold the Port (including
its officers, agents and employees) harmless from and against any and all
liability~ or claims of liability, which may be asserted against the Port on
account of any injury or injuries (Including death) to any person or persons
whomsoeve’~, or’any damage or 4oss of property of any person or persons whomso-
ever, however caused, arising out of or in any way connected with, directly or
indirectly, the use or occupancy of the premises by the Tenant; provided,
however, that the Tenant shall not be required to hold the Port harmless from
liability or claims of ]lability on account of any injury or injuries, including
death, to persons, or any damage or loss to property, caused solely by negligence
of the Port, its officers, agents or employees.
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The Port of Portland
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Xl. DESTRUCTION OR DAMAGE OF PREMISES: If the said premises be destroyed
by fire or other casualty, this lease shall immediately terminate~ In
case of partial destruction or damage, so as to render the premises
untenantable, either party may .terminate the lease by giving written
notice to the other within fifteen (15) days thereafter, and if so
terminated, no rent shall accrue to the Port after such partial destruc-
tion or damage. In the event of partial damage which does not render
the premises untenantable, it shall be optional with the Port whether to
repair same. If the Port elects not to repair such damage, the Tenant
shall have the right to terminate this lease forthwith.

Xll. TERMINATION:OF LEASE: T~is lease may be terminated wi.thout liabi-
lity on thirty (30) idays written notice by either party. Upon termina-
tion,lthe Tenant shall quit and deliver up said leased premises and all
fixture erections or additions to or upon the same, broom~clean, to the
Port, peaceably, quietly, and i~n as good order and condition as the same
are now in or hereafter maybe put in by the Port or the Tenant, reason-
able use and wear thereof and/or damage by fire and the elements alone
excepted.

Xlll. ATTACHMENT, BANKRUPTCY~ DEFAULT: In the event Tenant shall be in
arrears in the payment of said rent for a period of ten (10) days after
the same. becomes due, or if said Tenant shall fail or neglect to do,
-keep,. perform or observe any of the covenants and agreements contained
herein on Tenant’s part to be done, kept, and performed and observed and
such default shall continue for ten (10) days or more after written
notice of such failure or neglect shall be given to Tenant, or if Said
Tenant shall be declared bankrupt or insolvent according to law, or if
any assignment of Tenant’s property shall.be made for the benef4t of
creditors, or ifon the expiration of. this lease Tenant fails to sur-
render possession Of said ]eased premises, then and in any of said cases
or events, the Port, -lawfully, at its option, immediately, or at any
time thereafter, wi.thout demand or notice, may enter into and upon said
premises and every part thereof and repossess the same as of Port’s
former estate and expe’l-said Tenant-and those c]aimi.ng by, through or
under Tenant and remove Tenant’s effects at Tenant’s expense, forcibly,
if necessary, and store the same, all without being deemed guilty of
trespass and without prejudice to any remedy which otherwise might be
used for arrears of rent or preceding breach of covenant.

XlV. ATTORNEY FEES AND COURT ~6’i~:~’~’"":ln case suit or action is instituted
to enforce compliance with any of"the terms, covenants or conditions of
this lease, or to collect the rental which’may become du~ hereunder, or
any portion thereof, the prevailing party Shall be entitled to recover,
in addition to the costs and disbursements provided by statute, such
additional sum as the court may adjudge reasonable for attorney’s fees
to be allowed plaintiff in said suit or action.

L27K
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The Port of .Portland
Month~to-Month Lease Agreement
Page 4

XV. WAIVER: Any waiver by the Port of any breach of any covenant herein con-
tained to be kept and performed by the Tenant shall not be deemed or considered
as a continuing waiver and shall not operate to bar or prevent the Port from
declar’ng a forfeiture for any succeeding breach.

XVl. NOTICES: All notices required under this lease shall be deemed to be
properly served if sent by registered mail to the last address previously
furnished by the parties hereto. Until hereafter changed by the parties by
notice in writing, notices shall be sent to the Port at the Port of Portland,
PO Box 3529, Portland, Oregon 97208, and to the Tenant at

Bldg,~ 50~ Swan.Island.
Date of service, of such n6tlce shall be The date such notice is deposited in a
post offi~ce of the United States Post Office Department.

XVII. EMPLOYEE OR MEMBER OF THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND
NOT. TO BENEFIT: The Tenant warrants that no employee or member of the

Board of Commissfoners of the Port of Portland Is a member of the copartnership,
firm or corporation of said Tenant, nor is any such employee or member of the
Board of Commissioners of the Port of Portland directly or Indirectly interested
in this lease agreement.

XVIII. TAXES: The Tenant agrees to pay all lawful taxes and assessments which
during the term h&reof, or any extension as provided for herein, may become a
lien or which may be levied by the State, County, City or any other tax levying
body upon any taxable interest acquired by the Tenant in this lease agreement
or any taxable possessory right which the Tenant may have in or to the premises
or facilities hereby leased or the Improvements thereon, by reason of its
occupancy thereof, as well as all taxes on taxable property, real or personal,
owned by the Tenants in or about said premises. Upon making such payments, the
Tenant shall give to the Port a copy of the receipts and vouchers showing such
payment. Upon any termination of tenancy, all taxes then levied or a lien on
any of said property or taxable interest therein shall be paid in full and with-
out pro-ration by tile Tenant, forthwith, or as soon as a statement thereof has
been issued by the Tax Collector, if termination occurs during the interval
between attachment of the lien and issuance of statements.
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SPECIAL CONDITIONS:

IN WITNESS WHEREOF, the respective partie have executed this instrument
in ouplicate on this, the day and year first her      ,ve written.

By

Donald R. Hudson

.THE .RTLAN D

B
M-a r I i~ De

~lo~ d Anderson
Executive Director

Director

ML3M/9-8/ej

PSY100008617



MONTH-TO-MONTH LEASE

THIS LEASE, dated Nay I, 1982, .by and between THE PORT OF PORT-

LAND, a municiPal corporation of the state of Oregon, hereinafter

referred to as Port, and DONALD R. HUDSON, NAVAL ARCHITECT, herein-

after referred to as Lessee,

ARTICLE I - PREMISES

Section 1.01 - Description: Port leases to Lessee, on the terms

and conditions stated below, the premises consisting of: Building 4,

sixteen hundred (1,600) square feet of office space located at the

Portland Ship Repair Yard.

Section 1.02 - Use of Premises: Lessee may use the premises only

for the follo~!ng purpose: Office space usage related to ship repair.

ARTICLE II - TERM

The term of this Lease shall commence on February 16, 1982, and

continue month to month until terminated by either party upon thirty

(30) days written notice.

ARTICLE III - RENTAL

Lessee shall pay to Port as rent the sum of Five Hundred Sixty

and No/lO0 Dollars ($560.00) per month. Rent shall be payable on the

tenth (lOth) day of each month in advance.
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Rental rate is set at Twenty-Five Cents ($0.25) per square foot

per month with a utility charge of Ten Cents ($0.I0) per square foot

per month.

All rents remaining unpaid for a period of forty-five (45) ca3en-

dar days after the first day of the month due will be charged a delin-

quency charge of one and one-half percent (l I/2%) per month (eighteen

percent [18%] per year).

ARTICLE IV - LESSEE OBLIGATIONS

Section 4.01 - Title to Improvements, Personal ProperSy: Upon

termination of this Lease the Port shall have the option to either

require removal of all structures, installations or improvements

within thirty (30) days after the expiration of the Lease at Lessee’s

expense or shall have the option to take title to such structures,

installations, and improvements. Personal property such as furniture

shall be removed by Lessee within thirty (30) days or the Port shall

have the option to remove said personal property at Lessee’s expense

or take title.

Section 4.02 - Maintenance: Lessee shall keep and maintain the

leased premises and all improvements of any kind, which may be

erected, installed or made thereon by Lessee, in good and substantial

repair and condition. Lessee shall provide proper containers for

trash and garbage and shall keep the leased premises free and clear of

-2-
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rubbish, debris, and litter at all times. Port shall at all times

during ordinary business hours have the right to enter upon and

inspect such premises. Such inspections shall be made only at a

mutually agreeable time.

Section 4.03 - Services: Lessee shall promptly pay any charges

for telephone and charges for utilities and services furnished to the

leased premises at Lessee’s order or consent.

Section 4.04 - Taxes: Lessee agrees to pay all lawful taxes

levied by the state, county, city, or any other tax levying body upon

any taxable interest by Lessee acquired in this Lease or any taxable

possessory right which Lessee may have in or to the premises or facil-

ities or the improvements therein as well as all taxes on all taxable

property, real or personal, owned by Lessee in or about said prem-

ises. Upon any termination of tenancy, all taxes then levied or then

a lien on any of said property or taxable interest therein shall be

paid in full without proration by Lessee forthwith or as soon as a

statement thereof has been issued by the tax collector.

ARTICLE V - INDEMNITY

Lessee agrees fully to indemnify, save harmless and defend the

Port, its commissioners, officems and employees from and against all

claims and actions and all expenses incidental to the investigation

and defense thereof, based upon or arising out of damages or injuries

-3-
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to third persons or their property, caused by the fault or negligence

in whole or in part of the Lessee, its subtenants or employees in the

use or occupancy of the premises hereby leased; provided that the Port

shall give to the Lessee prompt and reasonable notice of any such

claims or actions, and the Lessee shall have the right to investigate,

compromise and defend same, provided such claim is not the result of

negligent act of the Port.

ARTICLE VI - GENERAL PROVISIONS

Section 6.01 - Assignment of Interest or Rights: Neither Lessee

nor any assignee or other successor of Lessee shall in any manner,

directly or indirectly, by operation of law or otherwise, sublease,

assign, transfer or encumber any of Lessee’s rights in and to this

Lease or any interest therein, nor license or permit the use of the

rights herein granted in whole or in part without the prior written

consent of the Port.

Section 6.02 - Attorney Fees: If suit or action is instituted in

connection with any controversy arising out of this Lease, the pre-

vailing party shall be entitled to recover in addition to costs such

sum as the court may adjudge reasonable as attorney fees, or in the

event of appeal as allowed by the appellate court.

Section 6.03 - Consent of Port: Whenever consent, approval or

direction by the Port is required under the terms contained herein,

-4-
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all such consent, approval or direction shall be received in writing

from the Executive Director of The Port of Portland.

Section 6.04 - Notices: All notices required under this Lease

shall be deemed to be properly served if sent by certified mail to the

last address previously furnished by the parties hereto. Until here~

after changed by the parties by notice in writing, notices shall be

~sent to the Port at The Port of Portland, Post Office Box 3529, Port-

land, Oregon 97208, and to the Lessee, Donald R. Hudson, Building 4,

Swan Island, Portland, Oregon 97217. Date of service of such notice

is date such notice is deposited in a post office of the United States

Post Office Department, postage prepaid.

Section 6.05 - Special Conditions:

Port will install six (6) air conditioners from surplus

stock. Lessee to be responsible for all future maintenance

and operation of units.

o Port will credit Lessee for expenditures made upon fixed

improvements to his space including materials purchased and

contracted installations up to a maximum of one (I) year’s

rent, to be paid in rental offsets. Credit does not cover

labor by Lessee nor affect utility charges.

-5-
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o Port will provide six (6) parking spaces either adjacent to

Building 4 or in Parking Lot C.

Port will provide access to restroom facilities within

Building. 4. Lessee will share these facilities and the eost

of janitorial service with other tenants.

IN WITNESS WHEREOF, the Parties hereto have subscribed their

n ame s.

LESSEE
Donald R o Hudson, Naval Ar~chitect

THE PO~ORTLAND

APPROVED AS TO FORM

for
The Port of

04/20/82
0441L:79D442

-6-
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AMENDMENT NO. 5
LEASE OF THE PORTLAND SHIP YARD

BETWEEN
THE PORT OF PORTLAND

AND
CASCADE GENERAL, INC.

This Amendment No. 5 is entered into between The Port of Portland (the "Port") and
Cascade General, Inc. ("Lessee") effective April c"], 1999.

The Port and Lessee are parties to a Lease of the Portland Ship Yard effective August 10,
1995 (the "Lease"). The Lease contains several different rent schedules applicable at.different
periods during the Lease term, and has been amended by Amendments Nos. 15 2, 3 and 4 to
conform the schedule of minimum, rent payments .more closely to the ~anticipated seasonal cycles
of Lessee’s business. Beginning with Calendar Year 1999, the parties now wish to implement
the rent schedule which would otherwise be applicable in Calendar Year 2008, and wish to
continue conforming the schedule of payments to seasonal cycles.

NOW, THEREFORE, in consideration of the mutual covenants set forth in the Lease and
in this Amendment No. 5, the Port and Lessee agree as follows:

1. Section 3.2 of the Lease shall have no further force and effect.

Section 3.3 of the Lease shall be amended to read as follows:

"3.3     Amount of Basic Rent Beginning in Calendar Year 1999. Commencing
with Calend~ Year 1999, and except as provided by Section 3.4, Basic Rent shall
consist of:

"3.3.1 Minimum Annual Guarantee. Minimum rent ("Minimum
Annual Guarantee") equal to three million dollars ($3 million) per year. Rent shall
accrue at the rate of $250,000.00 per month, but shall be payable in monthly
installments as follows:

"January, February, March, April
"May, June, July, August
"September, October, November, December

$125,000 per month
$250,000 per month
$375,000 per month; plus

"3.3.2 Percentage Rent. Volume-based rent ("Percentage Rent")
equal to four percent (4%) of annual Gross Revenues in excess of eighty million
dollars ($80 million), payable in accordance with Section 3.6."

1 - Amendment No. 5 to Portland Ship Yard Lease F:\CS\S4006.DOC
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3.    The changes to the Lease made by paragraphs 1 and 2 of this Amendmentshall
effective as of January 1, 1999.

4. All other provisions of the Lease shall remain the same.

CASCA~RAL,. INC.
By:           ,’x~’-~ ,

Title: "~ ~’,~k [~?-~"~

PORT OF PORTLAND

.~..-

Name: M i~. 7"~or~ ~
Title: Executive Director

APPROVED AS TO LEGAL

SUFFIC~
Counsel, Port ~f Portland

Approved by Commission:

be

~.. £/9�¢
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AMENDMENT NO. 4
LEASE OF THE PORTLAND SHIP YARD BETWEEN

THE PORT OF PORTLAND AND CASCADE GENERAL, INC.

This AMENDMENT NO. 4 is entered into between The Port of Portland (the "Port") and
Cascade General, Inc. ("Lessee") effective as of January 1, 1999.

The Port and Lessee are parties to a Lease of the Portland Ship Yard effective August 10,
:’ " 1995 (the "Lease"). The Lease has been amended by Amendments Nos. 1, 2 and 3 to conform the

schedule of minimumrent payments more closely to the anticipated seasonal cycles ofLessee’s
.business. The parties now wish to extend this schedule to calendar year 1999.

NOW, THEREFORE, the Port and Lessee agree as follows:

1. For Calendar Years 1996 through 1999, Section 3.2.1 of the Lease is amended to read:

"3.2.1 Minimum Annual Guarantee. Minimum rent ("Minimum Annual,
Guarantee") equal to five million eight hundred thirty-three thousand dollars
.($5,833,000) per year. Rent shall accrue at the rate of $486,083.33 per month, but
shall be payable in monthly installments as follows:

"January, February, March, April
"May, June, July, August
"September, October, November
"December

$125,000 per month
$500,000 per month
$833,000 per month
$834,000 per month; plus"

2.     For Calendar Years 2000 through 2007, the amendment to Section 3.2.1 made by paragraph.
1 of this Amendment shall have ne ~2:rther effect, and Section 3.2.1 shall remain as stated in the
Lease prior to amendment.

3. All other provisions of the Lease shall remain the same.

CASCADE GENERAL, INC.

By:
Name:
Title:

THE PORT OF PORTLAND

Title: FY, ec’JtiVe Director

APPROVED AS TO LEGAL
SUFFICIENCY:¯
Co ,ns

1 - AMENDMENT NO. 3 TO PORTLAND SHIP YARD LEASE ~ \\POPFSkLEGAL-PVT~CS\S2692.DOC
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AMENDMENT NO. 3
LEASE OF THE PORTLAND SHIP YARD BETWEEN

THE PORT OF PORTLAND AND CASCADE GENERAL, INC.

This AMENDMENT NO. 3 is entered into between The Port of Portland (the "Port") and
Cascade General, Inc. ("Lessee") effective December 2J-l°X;", 1997.

The Port and Lessee are parties to a Lease of the Portland Ship Yard effective August 10,
!.995 (the "Lease"). The Lease has been amended by Amendments Nos. 1 and 2 to conform the
schedule of minimum rent payments more closely to the anticipated seasonal cycles of Lessee’s
business. The parties now wish to extend this schedule to calendar year 1998.

NOW, THEREFORE, the Port and Lessee agree as follows:

1. For Calendar Years t996 through 1998, Section 3.2.1 of the Lease is amended to read:

"3.2.1 Minimum Annual Guarantee. Minimum rent ("Minimum Annual
Guarantee") equal to five million eight hundred thirty-three thousand dollars
($5,833,000) per year. Rent shall accrue at the rate of $486,083.33 per month, but
shall be payable in monthly installments as follows:

"January, February, March, April
"May, June, July, August
"September, October, November
"December

$125,000- per month
$500,000.per month
$833,000 per month
$834,000 per month; plus"

2.     For Calendar Years 1~999 through 2007, the amendment to Section 3.2.1 made by paragraph
1 of this Amendment shall have no further effect, and Section 3.2.1 .shall remain as stated in the
Lease prior to amendment.

CASCADE GENERAL, INC.

All other provisions of the Lease shall remain the same.

THE PORT OF PORTLAND

Title:~~-

APPROVED AS TO LEGAL
SUFFICIENCY:

¯
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AMENDMENT NO. 2
I.~.ASE OF THE PORTLAND SHIP YARD
BETWEEN THE PORT OF PORTLAND

AND CASCADE GENERAL, INC.

This AMENDMENT NO. 2 is entered into between The Port of Portland (the "Port") and
Cascade General, Inc. ("Lessee") effective ~ / ~? ,1996.

The Port and Lessee are parties to a Lease of the Portland Ship Yard effective August 10, 1995
(the "Lease"). The Lease has been amended by Amendment No. 1 to conform the schedule of
minimum rent payments for the first Lease year more closely to the anticipated seasonal cycles of
Lessee’s business. The parties now wish to extendthis schedule to calendar year 1997.

NOW, THEREFORE, the Port and Lessee agree as follows:

For Calendar Years 1996 and 1997, Section 3.2.1 of the Lease is amended to read:

"3.2.1 Minimum Annual Guarantee. Minimum rent ("Minimum Annual
Guarantee") equal to five million eight hundred thirty-three thousand dollars
($5,833,000) per year, payable in monthly installments as follows:

"January, February, March, April
"May, June, July, August
"September, October, November
"December

$125,000 per month
$500,000 per month
$833,000 per month
$834,000 per month; plus"

2.     For Calendar Years 1998 through 2007, the amendment to Section 3.2.1 made by paragraph 1
of this Amendment shall have no further effect, and Section 3.2.1 shall remain as stated in the Lease
prior to Amendment No. 1 and this Amendment.

3. All other provisions of the Lease shall remain the same.

CASCADE GENERAL, INC.

By: "~

Title:

THE PORT OF PORTLAND

By:
Name:
Title:-~/"

APPROVED AS TO LEGAL
SUFFICIENCY:

Coun~l, fort of Portland

1 - AMENDMENT NO. 2 TO PORTLAND SHIP YARD LEASrE L:kLEGAL\CS~S2692.DOC
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AMENDMENT NO. 1
LEASE OF TIlE PORTLAND SHIP YARD
BETWEEN THE PORT OF PORTLAND

AND CASCADE GENERAL, INC.

This AMENDMENT NO. 1 is entered into between The Port of Portland (the "Port") and
Cascade General, Inc, ("Lessee") effective as of January 1, 1996.

The Port and Lessee are parties to a Lease of the Portland Ship Yard effective August 10,
1995 (the "Lease"), and wish to amend the Lease so the schedule of minimum rent payments for
the first Lease year conforms more closely to the anticipated seasonal cycles ofLessee’s business.

NOW, THEREFORE, the Port and Lessee agree as follows:

1. For Calendar Year 1996, Section 3.2.1 of the Lease is amended to read as follows:

"3.2.1 Minimum Annual Guarantee. Minimum rent ("Minimum Annual
Guarantee") equal to five million eight hundred thirty-three thousand dollars
($5,833,000) per year, payable in monthly installments as follows:

"January, February, March, April
"May, June, July, August
"September, October, November
"December

$125,000 per month
$500,000 per month
$833,000 per month
$834,000 per month; plus"

2.    For Calendar Years 1997 through 2007, the amendment to Section 3.2.1 made by
paragraph 1 of this Amendment shall have no further effect, and Section 3.2.1 shall remain as
stated in the Lease prior to this Amendment.

3. All other provisions of the Lease shall remain the same.

CASCADE GENERAL, INC. THE PORT OF PORTLAND

By:. By:.
Name: Name:
Title: Title:

APPROVED AS TO LEGAL
SUFFICIENCY:

Counsel, Port of Portland

1 - AMENDMENT NO. 1 TO PORTLAND SHIP YARD LEASE L:kLEGAL\CS\S2692.DOC
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LEASE

PORTLAND SHIP YARD

THE PORT OF PORTLAND

(the "Port")     .

AND

CASCADE GENERAL, INC.

(’,Lessee")
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LEASE
PORTLAND SHIP YARD

THIS LEASE is entered into effective August i0, 1995 ("Effective
Date"), between THE PORT OF PORTLAND, a port district of the State of Oregon (the
."Port"), and CASCADE GENERAL, INC. an Oregon corporation ("Lessee").

in consideration of the mutual covenants contained in this Lease,
and subject to the terms and conditions set’ forth in this Lease and the
Transition Agreement and Amendment to Facility Agreement executed concurrently
with this~ Lease (the "Transition Agreement,") the Port and Lessee agree.as
follows:

SECTION 1 LEASE; PREMISES

i.i Description of. Premises. The Port leases to Lessee, and Lessee
~leases from the Port, the Portland Ship Yard located at 5555 N. Channel Avenue,
¯ Portland, Oregon (the "Premises"), consisting of:

i.i~i Land and Improvements. Approximately 94 acres of land,
as shown more particularly on Port Drawing Nos. YA 95-5 1/3 & 2/3 and YA 95-4
attached as Exhibit A (the "Land"), improved with paving, fencing, buildings,
docks, piers, wharves, roadways, tracks, tanks, pipelines, utilities, parking
areas, landscaping, and other structures, fixtures, appurtenances, and
enhancements ~o the Land, as described more particularly on Exhibit oB (the
"Improvements");

1.1.2      Submerqed Lands. Approximat61y 84 acres of submerged and
submersible lands, as shown more particularly on.Port Drawing Nos. YA 95-5 3/3
and YA 95-4 attached as Exhibit C (together With the Division of State .Lands
submerged and submersible lands.referred to in Section 1.6.1, the "Submerged’
Lands");

.1.1.3     Dry Docks. Two floating dry docks, one approximately 982
feet x 185 feet ("Dry Dock #4") and one approximately 661 feet x 114 feet ("Dry
Dock #3") (together with the leased dry dock referred to in Section 1.6.2, the
"Dry Docks"); and

1.1.4     Equipment. Seventeen whirley cranes and other machinery
and equipment, as described more particularly on Exhibit D (the "Equipment").
The list of Equipment shall be updated immediately prior to theCommencement Date
as provided in Section 1.9.

1.2     Permitted Uses. The parties acknowledge that Lessee intends to
develop and implement a strategic plan to improve the operationalefficiency of,
utilization of and economic return from the Premises, which plan will include
using and subleasing portions of the Premises for ship repair, industrial and
commercial purposes. Except with consent of the Port,~ Lessee shall not use or
permit use of the Premises for any activity which, alone or in combination with
other activities on the Premises, would materially increase the.environmental or
liability risks to the Port, expose the Premises to-risk of substantial damage
or diminution in value, or otherwise be unacceptable to the Port’s insurance
carrier. Subject to the foregoing, and subject to the limits set out in Section
1.4, Lessee shall use the Premises only for the purposes of:

1.2.1     Repairing and performing maintenance of ships;
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of ships;
1.2.2 Ship conversion, new ship construction, and lay-berthing

1.2.3 Operation of machine shops, carpentry shops, metal
fabrication facilities, electrical and electronic repair shops, paint shops,
furni.ture and upholstery shops, plumbing and pipefithing shops, heating,
ventilation and air conditioning shops, boiler repair shops,and support services
and offices related thereto; and

1.2.4     Other industrial or commercial activities upon consent
~of the Port, which consent shall not be unreasonably withheld, and which may be

:...given either in conjunction with" an Operating Plan or in conjunction with
specific proposed activities or transactions. In considering whether to grant
consent, the Port may consider any factors it deems rel4vant, including but not
limited to environmental risks, insurance requirements, potential harm or damage

’to the Premises, suitability of the.Improvements and Equipment, and compatibility
with ship repair activities. The Port may impose reasonable conditions prior to
granting consent, including but not limited to requiring Lessee.to provide
additional insurance coverage, provide additional financial security, upgrade
facilities, and agree to additional environmental conditions and restrictions.

~.If Lessee requests the Port’s consent for a specific proposed transaction, the
Port shall respond within ten (i0) business days.    If the Port requests
additional information concerning the specific proposed transaction, the Port
shall grant or deny consent within ten (i0) business days after receiving the
informationrequested.

1.3       Compliance with Laws.    Alluse of the Premises shall be in
compliance.with all applicablelaws, ordinances,.permit conditions, and rulesand
regulations of state, federal or local governmental .entities. ’Lessee shall
promptlyprovide to the Port copies of all ~ommunications to or from governmental
entities which relate to Lessee’s noncompliance or alleged noncompliance with
laws, ordinances, permit conditions, or rules and r~gulations.

io4 Limits on Use°

&.4ol     Bond-Financed. Facilities. Lessee acknowledges that the
construction and improvement of certain portions of the Premises and purchase of
certain Equipment, as specified more particularly on Exhibits A and D (the "Bond
Financed Facilities"), were financed with the proceeds of tax-exempt bonds
pursuant to the Internal Revenue Code, 26 U.S.C, .§ 103. Lessee agrees to
maintain the Bond Financed Facilities available forthe repair of common carrier
and charter carrier vessels which serve the general public,.pursuant to26 CFR
~ I.i03-8(e). Lessee further agrees that, notw£thstanding any other provision
ofthis Lease, Lessee will not use or permit to be used any portion of the Bond
Financed Facilities for construction or conversion of vessels, or for any other

.purposes whatsoever which would.cause the bonds issued to finance the Bond
Financed Facilities to lose their tax-exempt status.

1.4.2     Car~o. Except-as provided by this Section, Lessee sha’ll
not, without the express written consent of the Port, use or permit the use of
any portion of the Premises for the loading or unloading of cargo, whether or not
incidental to Lessee’s ship repair business. Lessee may permit cargo to be
unloaded from vessels at the Premises if incidental tb the emergency repair of
such vessels, provided that such cargo .is re-loaded onto the same vessel upon
completion of repairs and is not transported out of the Premises by any other
means. At the Port’s request, Lessee shall permit the use of the Premises’
cranes and yard space for the loading or unloading of cargo on behalf of the
Port, provided that Lessee may make reasonable charges for such use reflecting
Lessee’s actual costs incurred. For purposes of this Section,."cargo" means any
goods, merchandise or freight transported by ship or barge over intra- or
international waters, other than items classified as the gear, equipment or
stores of the ship or barge engaged in the transport.
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1.4.3 Load Restrictions. Lessee shall use the Premises~and its
Improvements, Equipment and Dry Docks only in accordance with applicable design
capacities and load limits, including limits as marked on Equipment andDry Docks
and limits as specified on Port Drawing.No. YA 95-9 attached as Exhibit E.

1.4.4 Spray Paintinq, Sandblastinq, and Flammable Liquids. No
sandblasting or spray painting shall be permitted on the Premises, nor shall
paints, thinners, solvents or other flammable liquids be stored on the Premises,
except in areas designated by Lessee through an Operating Plan pursuant to
Section 4.1.i~ which areas shall comply with all applicable’laws, regulatory
standards, Factory Mutual Engineering requirements (or other such other similar
requirements as may be.used by the Port’s insurance carrier), and fire safety
requirements.

1.4.5     Tankship~Guidelines. Lessee’s use of the Premises for.
the repair of oil tankers, oil barges, and all other vessels transporting
petroleum productsother than as fuel for the vessel, shall be in compliance with
the Port’s-Tankship Guidelines (Gas FreePolicy)~attached as Exhibit F.

1.4.6      Ship Scrappinq. Lessee may not use the P~emises for ship
scrapping or dismantling without the express consent of the Port.

1.5      Transfer Of Permits. The Port agrees to transfer to Lessee,
exclusively for use in connection with Lessee’s permitted uses of. the Premises,
the permits, certifications, notifications,~memberships, and pending applications
for permits and permit modifications specified on Exhibit G (the "Transferable
Permits"), to the extent transfer is permitted by law and by the terms of the
Transferable Permits. Lessee shall, at its own cost and expense, take all
actions necessary to complete the processing and granting of those pending
applications for permits or permit modifications.specified on Exhibit G, unless
otherwise agreed to in the Transition Agreement. ~Lessee shall comply with all
conditions and requirements of the Transferable Pe£mits and shall, at its own
cost and expense, but subject to Section 4.10, take all[actions necessary to
maintain the Transferable Permits infull force and effect during the Lease Term
and to obtain any extensions, renewals, supplements, modifications, or
replacements to the Transferable Permits as may be ~eeded to allow the Premises
to remain in full operation as a ship repair yard,~including without limitation
performance of the full range of activities permitted on the Premises as of the
Commencement Date° Lessee sh.all not transfer or assign, the Transferable Permits
or any rights thereunder, or any extensions, renewals, supplements,.modifications
or replacements thereto, to any other person or entity, without the express
written consent of the Port.

. 1.6      Other Leases and Aqreements. The parties acknowledge that the
Premises are associated with certain facilities essential for shipyard operations
which are not owned by the Port, but which are intended to be provided by the
Port to Lessee pursuant to this Lease, as follows:

1.6.1 Submerqed Lands.    The parties acknowledge that the
Submerged Lands to the east of the Land, as shown on Exhibit C, are owned by the

Oregon Division of State Lands ("DSL"), and have previously been used for ship
repair purposes without the necessity of a lease with DSL. In the event DSL
requires a lease as a condition of further use of the DSL Submerged Lands, the
Port agrees to use its best efforts to obtain a lease of said Submerged Lands,
and to sublease or assign said lease of the Submerged Lands to Lessee. In the
event the Port obtains a lease of said Submerged Lands, Lessee agrees to assume,
as of the la~er of the Commencement Date or the effective date of the DSL lease,
all responsibilities of the Port pursuant to the DSL lease. Lessee agrees to pay
any assignment fee required to be paid by DSL, to pay all.rent required under the
DSL lease, to perform at Lessee’s expense all other obligations of the Port
pursuant to the DSL lease,, and to abide by all other terms and conditions of the
DSL lease. Lessee’s use of the DSL Submerged Lands shall be subject to all terms
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and conditions of this Lease, and upon sublease or assignment, the DSL. Submerged
Lands shall become part of the Premises for purposes of this Lease.

1.6.2 Dry Dock #.!- The parties.acknowledge that the Port is
the lessee of a dry dock owned by the United States Government, Department of the
Navy, known as Port Dry Dock No. 1 (U.S. Navy Dry Dock No. YFD-69), located
within the Premises (the "Navy Dry Dock"), pursuant to a lease which terminates
January 31, 2000. The Port and Lessee agreeto enter into a management agreement
in the form attached as Exhibit H (the "Management Agreement"), pursuant to.which
Lessee will~manage the Navy Dry Dock on behalf of the Port for the remaining term
of the Navy DryDock lease. The parties acknowledge that the Navy Dry Dock lease
may not be assigned or subleased without the consent of the Department of the
Navy, and nothing in this Lease or the Management Agreement.shall be construed
as a sublease or assignment of the Navy Dry Dock or the Port’s rights under the
Navy Dry Dock lease. If the Port is unable to permit Lessee’s continued
management of the Navy Dry Dock, the parties shall negotiate an equitable
adjustment in Rent but the Port shall have no liability for failure to make the
Navy Dry Dock available. Lessee’s use of the Navy Dry Dock shall be subject to
all terms and conditions of this Lease and the Management Agreement, and subject
to the Management Agreement the Navy Dry Dock shall be deemed part of the
Premises for purposes of this Lease. In theevent the United States Government
offers or makes available the Navy Dry Dock after~ termination of the existing
Navy Dry Dock lease, ~the Port and Lessee will cooperatein obtaining a new or
renewed lease of the Navy Dry Dock, upon such terms as the parties may mutually
agree; provided, however, that any new or renewed lease of the Navy Dry Dock
shall be at Lessee’s sole cost and expense.

1.6.3     Foss Lease. The Port hereby assigns to Lessee the Port’s
interest as Lessor in that certain lease between the Port and Crosby & Overton,
Inc. dated March 14, 1979, and assigned to Foss Environmental Services Company,
attached as Exhibit I (the "Foss Lease"). Lessee~ hereby.assumes, as of the
CommencementDa~e, all rights and responsibilities bf the Port as Lessor under

~the Foss Lease, and agrees to perform at Lessee’s expense all obligations of the
Port pursuant to the Foss lease, and agrees~to abide by allterms and conditions
of said lease.

1.6.4     General. Lessee’s failure to abide byl the terms and
conditions of any of the leases referenced in this-Section 1.6 or the ~ontract
referenced in Section 5.3 (the "PSY Contracts"), or failure to perform the
obligations .imposed by this Section 1.6 or any subleases, assignments or
management agreements referenced in this Section 1.6, if not cured within any
cure period provided in the applicable agreement, may be declared an Event of
Default (as defined in Section.12.1) in the sole discretion of the Port. Lessee
agrees to indemnify, defend and hold harmless the Port, pursuant to sections 9.1
and 9.2, against~any and all claims by any party resulting from the assignment
of any of the PSY Contracts, or fromLessee’s actions or inactions as assignee
or sublessee of or manager under any of the PSY Contracts. Lessee shall promptly
provide to the Port copies of any notices or communications relating to any
noncompliance or alleged noncompl~ance with anyof the PSY Contracts, together
with an explanation of how Lessee intends to cure such noncompliance.

1o6.5     Port Warranties. The Port represents and warrants to
Lessee, effective as of the Effective Date and as of the Commencement Date, that
it has provided Lessee with true, accurate and complete copies of the Navy Dry
Dock lease and the Foss Lease, as amended. The Port further represents and
warrants to Lessee, effective as of the Effective Date, that the Port has no
knowledge of any material default or breach (or event which, with the giving of
notice Qr passage of time, or both, would constitute such a default or breach)
under any provision of any PSY Contract, and that the Port shall promptly notify
Lessee in writing if it obtains knowledge of any material default or breach (or
event which, with the giving of notice or passage of .time, or both, would

constitute such a default or breach) prior to the Commencement Date.
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1.7 Appurtenant Riqhts.

1.7.1 Track Access. The Port grants to Lessee a nonexclusive
right of access, in common with other users, over rail track owned by the Port
adjacent to the Premises and 6onnecting ~to rail track iQcated within the
Premises. Lessee shall be solely responsible for obtaining rights to use rail

"track owned or controlled by other parties, which may be necessary to provide
rail access to the Premises. The Port makes no ’representations or warranties
regarding the availability of such rail access, or the condition or usability for
any purpose of track within or adjacent to the Premises.

i.7.2      River Water. To the extent permitted.by law, and subject
to the terms of the Port’s water right permit No.~ 51547, issued October 5, 1994,
the Port grants to Lessee the right to use water from the Willamette River, not
to exceed 6.682 cubic feet per second. Lessee shall read meters for such river
water usage at least monthly, and sha~l report usage to the Port in a form
satisfactory to the Port. Lessee shall comply with all terms and conditions of
the Port’s water right permit, and such additional terms and conditions as the
Port may .impose in its sole discretion. For the use of the river water system,
Lessee shall pay the sum of seventy-five thousand dollars ($75<000) per year as
Additional Rent, payable in equal monthly installments of six thousand two
hundred fifty dollars ($6,250), commencing upon the Port’s notice of completion
of a river water system servicing Berths 3!2, 313 and 314, and continuing through
the tenth anniversary ef the first such payment. Lessee shall have no obligation
to pay Additional Rent for use of the river water system after this tenth
anniversary.

1.8 Trade Names. The Port grants to Lessee the right to utilize the
trade names "Portland Ship Yard," "Portland Ship Repair Yard," "PSY," and "PSRY"
(the "Trade Names") during the Lease Term, in conjunction with Lessee’s permitted
uses of the Premises. The Trade Names are and shall remain, during the Lease
Term and thereafter, the sole and exclusive properly of the Port, and Lessee
shall in no event use or authorize use of the.Trade Names in connection with any
other business, business location, or other purpose whatsoever~ Lessee agrees
that Lessee shall not register or attempt to register any of the Trade Names with
state or federal authorities as a trade name, trademark, or service mark, and
will not contest or aid in contesting the Port,s ownership of the Trade Names~
All goodwill associated with the Trade Names, including goodwill arising through
Lessee’s activities, shall inure directly and exclusively to the Port.

1.9      .Inventory.    The Port hereby transfers to Lessee, for use in
conjunction with the Premises, those spare parts and supplies listed o~ the
inventory attached as Exhibit J (the "Inventory"). Immediately prior to the
CQmmencement Date, the parties shall jointly survey and count the items listed
onthe Xnventory, and shall prepare a revised Inventory together with a revised
list of Equipment as referenced in Section 1.1.4, showing, the Equipment and
Inventory on the Premises as of the CoMmencement Date. No adjustment in Rent
shall be made as a result of any discrepancies between the initial and revised
Inventory or the initial and revised list of Equipment. All items listed on the
revised Inventory, together with all replacement items, shall remain the property
of the~Port. During the Lease Term, Lessee shall be permitted to use items on
the revised Inventory in conjunction with the Premises but shall replenish, all
such items with similar items of at least equivalent quality within a reasonable
time following use, unless otherwise agreed by the Port. ALL ITEMS LISTED ON THE
INVENTORY ARE PROVIDED "RS IS," WITHOUT WARRANTIES OF ANY KIND (other than
manufacturers’ warranties, if. any, and if transferable), and the limitations and
conditions set forth in Section. 6.3.1 shall apply.
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SECTION 2 TERM

~2.1       Lease Term. The term of this Lease shall commence on January i,
1996, or such later date as may be determined pursuant to the Transition
Agreement ("Commencement Date"), and shall continue through December 31, 2000,
unless extended or sooner terminated pursuant to this Lease. As used in this
Lease, the "Initial Lease Term" shall~consist of the period from the Commencement
Date through December 31, 2000; the "Lease Term" shall consist of the Initial
Lease Term and any Extension Terms for Which Lessee~properly exercises Extension
Options pursuant to Section 2.2; and the Expiration Date shall be the last day
of the Lease Term.

2.2 Extension Options. Subject to the conditions set forth in this
Section, Lessee shall have options to extend the Lease Term (each, an "Extension
Option") for two (2) successive terms of five years each followed by an
additional term of fifteen (15) years (each, an "Extension Term").

2.2.1      Conditions of Exercise. Lessee shall be entitled to
exercise an Extension Option only if, on the date of noticeof exercise of the
option and continuously from the date of notice through the last date of the
Lease Term, no Event of Default exists, and if, on the date of notice of exercise
and the last date of the Lease Term, no event or condition exists or has occurred
or failed to occur which, if not cured, would ripen into.an Event of Default.
Lessee shall be entitled to exercise its Extension Option for the fifteen-year
Extension Term only if, during the.three (3) full Calendar Years prior to nbtice
of exercise of said Extension Option, Lessee’s annual Gross Revenues (as defined
in Section 3.6.1) averaged not less than ninety-five million dollars ($95
million) and Lessee’s annual Gross Revenues for each such year were not less than
ninety million dollars ($90 million).

2.2.2     Method of Exercise. To exercise any Extension Option,
Lessee must give the Port written notice, not less than one hundred eighty (180)
days nor more than two hundred seventy (270) days prior to the last day of the
preceding Lease Term. Lessee’s failure to so exercise an Extension Option shall
automatically extinguish that Extension Option and all future Extension Options.
Lessee’s failure to obtain average annual Gross Revenues as required for exercise
of the Extension Option for the fifteen-year Extension Term shall automat~cally
extinguish that Extension Option.

2.2.3      Option Terms. The terms and conditions of the Lease for
each Extension Term shall be identical with those for the Initial Lease Term,
except that (a)upon exercise of any Extension Option, the Port shall provide
Lessee with a revised Exhibit M, establishing a schedule of Capital Projects (as
defined in Section 4.7.1) for the Extension Term; (b) amounts and types of
insurance required for any Extension Term may be adjusted by the Port in its.sole
discretion, taking into account insurance market conditions, changes in Lessee’s
business and operations, changes in Lessee’s financial condition, and applicable
underwriting criteria; (c) Basic Rent shall be payable~under Secti6n 3.3 for the
Calendar YearS 2008, 2009 and 2010; and (d) Basic Rent for the fifteen-year
Extension Term shall be as set out in Section 3.4.

SECTION 3 RENT

3.i      Basic Rent and Rent. Lessee shall pay to the Port as "Basic Rent"
the sums specified in Section 3.2, Section 3.3, or Section 3.4, as applicable,
as Basic Rent. All other sums which become payable by Lesse~ to the Port shall
be considered "Additional Rent" due under this Lease. Basic Rent and Additional
Rent shall together be referred to as "Rent."

3.2      Amount of Basic Rent: Throuqh 2007.    Except as provided by
Sections 3.3 and 3.4, Basic Rent shall consist of:
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3.2.1 Minimum Annual Guarantee. Minimum rent ("Minimum ADnual
Guarantee") equal to five million eight hundred thirty-three thousadd dollars
($5~833,000), payable in equal monthly installments, plus

3.2.2 Percentaqe Rent.¯ Volume~based rent ("Percentage Rent")
equal to four percent (4%) of annual Gross Revenues in. excess of one hundred
million dollars but not exceeding one hundred twenty-five million dollars ($I00-
125 million); plus three percent (3%) of annual Gross Revenues in excess of one
hundred twenty-five million dollars but not exceeding one hundred fifty million

dollars ($125-150 million); plus one percent (1%) of annual Gross Revenues in
excess of one hundred fifty million dollars ($150 million); payable in accordance

:.¯~with Section 3.6.               ..

3.3       Amount of Basic Rent: 2008, 2009, 2010~ If Lessee exercises its
second five-year Extension Option pursuant to Section 2.2, Basic Rent for the
Calendar Years 2008, 2009 and 2010 shall consist of:

3.3.1     Minimum Annual Guarantee. A Minimum Annual Guarantee
equal to three million dollars ($3 million), payable in equal monthly
installments of two hundred fifty thousand dollars ($250,000), plus

3.3.2      Percentaqe Rent. Percentage Rent equal to four percent
(4%) of annual Gross Revenues inexcess of eighty million dollars ($80 million),
payable in accordance with Section 3.6.

3.4      Amount of Basic Rent:    Fifteen-Year Extension.    Iif Lessee
exercises its Extension Option for a fifteen-year Extension Term pursuant to
Section 2.2, Basic Rent during the fifteen-year Extension Term shallconsist of:

3.4.1     Minimum Annual Guarantee. ~A Minimum Annual Guarantee
equal to three million six hundred thousand dollars ($3,600,000), payable in
equal monthly installments, plus

3.4.2      Percentaqe Rent. Percentage’Rent equal to four percent
(4%) of annual Gross Revenues in excess of ninety-five million dollars ($95
million), payable in accordance with Section 3.6.

3.5       COmmon Area Assessment.    Lessee shall pay a common area fee
("Common Area Assessment"), which is paid by all Swan Island tenants on an annual
basis. The Common Area Assessment shall be based on Lessee’s proportionate share
of operating, repairing, servicing, maintaining and improving the. common areas
of the Swan Island Industrial Park. Common Area Assessments may include all
common area water charges; connection, maintenance, and other fees relating to
.connection and use of drainage and sewage systems; litter control; electricity
for street lights and maintenance of street lights; fire protection; signage;
l~ndscaping; cleaning and maintenance supplies and services; repair and
replacementof common area facilities;equipment and tools; administration ~osts
and management fees; superintendent fees; security services; and insurance
Premiums.. "Lessee’s Proportionate Share" shall mean the total acreage of the
Premises, divided by. the total acreage of the Swan Island Industrial Park,
whether or not occupied. The Common Area Assessment shall be calculated in
accordance with the Port’s standard real estate accounting practices. The Common
Area Assessment may include any costs attributable to support services provided
by the Port to administer the Port’s obligations relating to the common areas,
and costs incurred by the Port in connection with the accounting of the Common
Area Assessment. Lessee shall receive an annual billing for its share of the
Common Area Assessment.
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3.6 Calculation of Annual Gross Revenues and Percentaqe Rent.

3..6.1 Definition, For purposes of this Lease, "Gross Revenues"
shall mean all amounts, caloulated in accordance with generally accepted
accounting principles, net of consolidating elimination entries," derived or
earned by Lessee or any parent, subsidiary, affiliate~ or entity with ownership,
management or control in common with Lessee in whole or in part, derived or
earned from the management, operation, sublease, assignment, license or use of

.the Premises, or from ship repair, conversion, maintenance or c~nstruction work
performed within 300 nautical miles of the Premises.

3.6.2      Estimated Percentaqe Rent. Lessee shall make estimated
quarterly payments of Percentage Rent for any calendar quarter in which
cumulative Gross Revenues for the Calendar Year exceed the following percentages
of the lowest level of annual Gross Revenues at which Percentage Rent would be
payable pursuantto this Lease: first quarter, twenty-five percent (25%); second
quarter, fifty percent (50%); third quarter, seventy-five percent (75%); fourth
quarter, one hundred percent (100%). Estimated payments shall becalculated by
applying the percentages set out in Section 3.2, Section 3.3, or Section 3.4, as
applicable, to the amount by which Lessee’s cumulative Gross Revenues exceed the
applicable percentages of the levelsof annual Gross Revenues at which Percentage
Rent would be payable, and subtracting prior estimated payments for the calendar
Year. Quarterly estimated payments shall be due on the first.day of the month,
one month following the end of.each calendar quarter (May i, August i, November
I, and February i). If Lessee’s cumulative Gross Revenues for the second, third
or fourth quarter during any Calendar Year are below the percentages Specified
above at which estimated~payments of Percentage Rent would be made, and Lessee

has previously made estimated payments of Percentage Rent for the Calendar Year,
such excess estimated payments of Percentage Rent shall be credited against

future payments of Rent.

3.6.3     Reconciliation of Percentaq4 Rent..Not more than thirty
(30) days after receipt of Lessee’s annual audited financial statements pursuant
to Section 8.4.1, the Port shall calculate the Percentage Rent owed by Lessee for
the previous fiscal year. If Lessee’s estimatedquarterly payments for the year
total less than the amount of Percentage Rent owed, the Port shall invoice Lessee
for th~ difference, which shall not bear interestif paid when due. If Lessee’s
estimated quarterly payments for the year total more than the amount of
Percentage Rent owed, the Port shall credit Lessee for the difference, without
interest.

3.7 Payment of Rent. Lessee shall make payment of all Rent on or
before the first day of each calendar month ("Due Date") without offset,
abatement or deduction. The Due Date for all amounts invoiced bye the Port as
Additional Rent shall be the first day of the calendar month following invoice.
Rent shall be paid to the Port at the following address or such other place as
the Port may later designate:

The Port of Portland
P.O. Box 5095
Portland, Oregon 97208-5095

3.8      Delinquency and Administrative Charqes. All amounts not paid by
Lessee within seven (7) days of the Due Date shall bear a delinquency charge of
eighteen percent (18%) per annum or, if less, the maximum rate of interest
allowed by law, from the date of delinquency until paid. The delinquency charge
on overdue amounts shall be subject to periodic change in the sole discretion of
the Port. In addition to the delinquency charge, the Port may, at its option,
also impose an administrative charge of five cents ($.05) for each one dollar
($i) of Rent payments more than seven (7) days delinquent. The Port"s failure
to impose an administrative charge in any instance shall not be a waiver of the
Port’s other rights and remedies for such delinquent payment, nor of the Port’s
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.right to later charge and collect an administrative charge for such delinquency
or any other delinquency. Acceptance of any delinquency or administrative charge
by the Port shall in no event .constitute a waiver of Lessee’s default with
respect to the overdue amount in question, nor prevent the Port from exercising
any of the other rights and remedies granted under this Lease or by law. ..

3.9 AccePtance of Rent. The Port’s acceptance of a late Or partial
payment of Rent shall not constitute a waiver of any Event of Default.
Endorsements or statements on checks of waiver, compromise, payment in full or
the like shall have no legal effect. Lessee shall nonetheless remain in default
and shall also remain obligated to pay all Rent due even if the Port has accepted
such par.tial or late payment.

SECTION 4

4.1¯

OPERATIONr MAINTENANCE AND IMPROVEMENTS

0peratinq Plans.

4.1.1     submission of Plans. Lessee shall at¯all times during
the Lease Term operate in compliance with Port-approved operating plans (each,
an "Operating.Plan") for each of the following PSY functions:

4.1.1.1 Utilities. Operation of the Central Utility
Building and¯ utility systems, including compressed air, oxygen, natural gas,
storm and sanitary sewers, steam, potable water, fire system water, river water,
telephone, and electricity.

4.1.1.2 Ballast Water Treatment Plant. Operation of
Ballast Water Treatment Plant, including pollution response and disposal of oil.

4.1.1.3 Dry Docks.     Operation of the Dry Docks,
including block building and line handling, sand 51eaning and removal, lift
planning andoperation, certification, and employmentof dockmasters.

4.1.1.4 Cranes.
cranes and travelling stages.

Operation of whirley cranes, bridge

4.1.1.5 Environmental and. Safety.
compliance, including OSHA compliance and permitting.

Environmental

4.1.1.6 Maintenance.     Compliance with maintenance
obligations as specified in this Lease.

4.1.2      Contents of Operatinq Plans. Each Operating Plan shall
describe in detail Lessee’s proposed method of .operation; staffing plan
(including names and qualifications of key personnel); recordkeeping plan; the
status of required permits, licenses or certifications; and such other
information as the Port may¯ reasonably require.    Any Operating Plan that
addresses ~environmental issues shall be consistent with the Environmental
Permitting and Management Agreement ("Environmental Agreement") entered into
between the parties in accordance with theTransition Agreement.

4.1.3      Port Approval. Not later than December 1 of each year,
Lessee shall submit proposed Operating Plans as specified above for the following
Calendar Year. Within thirty (30) days after receipt of each Operating Plan, the
Port shall notify Lessee whether the Operating Plan is approved or disapproved.
In the event an Operating Plan is disapproved, the Port shall specify in writing
its reasons for disapproval. Lessee shall within thirty (30) days make such
changes as the Port shall specify in order to obtain approval. If Lessee needs
to operate in a manner not in compliance with a then-approved Operating Plan,
Lessee shall apply to the Port and obtain advance written consent to operate in
such a manner for a specified limited period.
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4.2 Maintenance.

4.2.1 General. Lessee shall at all times du.ring the Lease Term
keep and maintain the Premises, including all Improvements, Equipment, and Dry
Docks, in good repair and in a clean, orderly and safe operating condition.
Lessee shall additionally comply with the Port’s schedule for preventive
maintenance,, repairs, and replacements of the Improvements, Equipment and Dry
Docks, as contained in the Port’s computerized and manual maintenance management
systems for the Premises as summarized in Exhibit K, or shall provide and comply
with an alternative schedule acceptable to the Port, and shall additionally make
such repairs and take suchpreventive maintenance actions as shall maximize the

o :.~useful lives of the Improvements, Equipment and Dry Docks.

4.2.2     .Specific Maintenance Requirements.. Without in any way
.limiting the generality of the foregoing, Lessee specifically agrees to maintain
.the Premises as follows:

4.2.2.1 All cranes shall be maintained so as to be
continuously in compliance with the requirements for OR-OSHA and United States
Department of Labor (OSHA) certification, pursuant to 29 C.F.R. parts 1917 to
1919 and applicable state standards, as they may be amended or supplemented from
time to time. Lessee shall obtain annual certification of all cranes through an
OSHA-accredited agent approved by the Port.

4.2.2.2 All Dry Docks shall be maintained so as to
be continuously in compliance~with the requirements for United States Navy safety
certification pursuant to MIL STD 1625C, as they may be amended or supplemented
fromtime to time. The Dry Dock water containment and treatment system shall be
maintained in accordance with the operation and maintenance plan developed as
part of the design of that system.

4.2.2.3 Alltanks, incldding but not l°imited to all
pressure vessels, inground storage tanks, and above ground tanks, shall be
maintained to applicable American Petroleum Institute and State of .Oregon
standards. All structural repairs shall be in compliance with American Petroleum.
Institute and State of Orego~ .standards, and all tanks shall be inspected
periodically in accordance with the applicable inspection schedule recommended
by the American Petroleum Institute and the State of Oregon. Lesseeshall meet
and maintain compliance with applicable federal and state financial assurance
requirements pertaining to underground storage tanks.

4.2.2.4.     All Ballast Water Treatment Plant transfer
hoses and pipelines shall be maintained and tested not less than annually in
accordance with the Port’s Operation Manual for Oil Transfer, as approved by the
United States Coast Guard. All other piping :shall be inspected not less than
twice yearly. The~flare on the Ballast Water Treatment Plant horizontal tanks
shall be maintained so as to operate in compliance with all applicable clean air
requirements and permits. The Ballast Water Treatment Plant and the sensor in
the piping system preceding the rainwater tank shall be maintained so as to
ensure compliance with applicable discharge standards and permits.

4.2.2.5 All track and rail right-of-way shall be
maintained so as to be continuously in compliance with the~applicable inspection
standards of the Oregon Public Utilities Commission.

4.2.2.6 Al! Improvements and Equipment shall be
maintained in compliance with all applicable manufacturer’s recommended
maintenance standards.

4.2.2.7 All Improvements and Equipment shall be
upgraded and maintained to.be in compliance with all applicable legal and
regulatory standards, as they may be modified from time to time.    All
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Improvement~ and Equipment shall be maintained in compliance with Factory Mutual
Engineering standards, or such other similar standards as may be usedfrom time
to time by the Port’s insurance carriers, and Lessee shall comply with all
recommendations for maintenance and operation made by the Port’s insurance
carriers unless-compliance is specifically waived in writing by the Port.

4.2.2.8 All river banks and landscaping within the
Premises shall be maintained in at least their condition as of the. Commencement
.Date, including replacement of vegetation if necessary, or in any upgraded
condition which may be required by any governmental permitting or regulatory
agency.

4.3       Ballast Water Treatment Plant. Lessee shall, at all times during
the Lease Term, maintain the Ballast Water Treatment Plant open.and available,
on reasonable notice, to accept marine generated oily waste (ballast water and
bilge cleaning) from vessels in the Columbia/Snake River system in compliance
with United States Coast Guard regulations and procedures. Lessee shall not
permit the ~Ballast Water Treatment Plant to be used for the processing of
non-marine.generated waste. Lessee shall maintain the Ballast Water Treatment
plant in accordance with the maintenance standards set forth in Section 4.2, and
shall maintain the berm and paving associated with the Ballast Water Treatment
Plant in their present condition or better. Lessee shall require all generators
and transpor.ters of marine generated oily waste accepted by the Ballast Water
Treatment Plant to enter into contracts with Lessee in substantially the form
attached as Exhibit L.

4.4 Autoclave. Lessee shall, at all times during the Lease Term,
maintain the Autoclave open .and available, on reasonable notice, for the
sterilization of marine generated garbage in compliance with MARPOL Annex V. In
addition to the maintenance standards set forth in Section 4.2, Lessee shall
maintain the autoclave in accordance with the standards of the Animal and Plant
Health Xnspection Service of the United States Depa@tment of Agriculture.

4.5       Utilities. Lessee shall, at all .times during ~the Lease Term,~
maintain the Premises’utility systems (including compressed air, oxygen, natural~
gas, storm and sanitary sewers, steam, potable water, .fire systemwater, river
water, ballast water, telephone, and electricity) fully available and
operational, and shall maintain said utility systems ~in accordance with the
maintenance standards set forth in Section 4.2.

4.6      Fire Suppression Systems. Lessee shall exercise reasonable care
and.caution to prevent and control fire on the Premises and shall provide and
maintain such fire suppression and other fire protection systems and equipment
as may be required by law, by the Port’s insurance carriers, or by the
maintenance schedule referred to in Section 4.2.1.

4.7 Capital Projects.

4.7.1     Lessee’s Obliqations. Subject to the limits set out in
Section 4.7.4, Lessee shall, at its sole expense, perform the Capital Projects
(as defined in Section 4.7.6) specified in Exhibit M, on the schedule established
in Exhibit M, and such additional Capital Projects as may be specified.on any
revised Exhibit M provided by the Port for any Extension Term pursuant to Section
2.2.3. The schedule of Capital Projects established by Exhibit M may be modified
only upon the express written consent of the Port. Submission of Work Schedules
and reports pursuant to Section 4.7.2 shall not under any circumstances be deemed
to modifythe schedule of Capital Projects established by Exhibit M or Lessee’s
obligation to perform such Capital Projects.

4.7.2     Annual Work Schedule. Not later than the Commencement
Date, and not later than July I of each year during the Lease Term, Lessee shall
submit to the Port for approval a proposed schedule (each, a "Work Schedule") of
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Capital Projects to be performed during the subsequent, four Calendar Years. Each
Work Schedule shall include all Capital Projects required to be performed during
the subsequent four Calendar Years pursuant to Exhibit M, and may include such
other Capital Projects as Lessee believes necessary and appropriate. The Work
Schedule shall include the anticipated cost of each Capital Project and such
other detail as the Port may require. The Work Schedule shall be deemed approved
bythe Port unless the Port notifies Lessee in writing of its disapproval within
sixty (60) days after receipt of the Work Schedule.

4.7.3 Annual Expenditure Minimum. During every Calendar Year,
Lessee shall be required to expend for Capital Projects not less than an amount

:.’~of Capital Costs (the "Annual Expenditure Minimum") which shall be two million
dollars ($2,000,000) annually during the Initial Lease Term, and shall be
adjusted upward as specified in Section 4.7.5. Each Work Schedule submitted by
Lessee shall include sufficient Capital Projects for each Calendar Year to meet
the Annual Expenditure Minimum.

4.7.4     Annual Expenditure Cap. Notwithstanding section 4.7.1,
during any Calendar Year. Lessee shall not be required to expend for Capital
Projects more than an amount of Capital Costs (the "Annual Expenditure Cap)"
which shall be.four million dollars ($4,000,000) annually duringthe Initial
Lease Term, and shall be adjusted upward as specified in Section 4.7.5. In the
event Lessee’s Work Schedule for any Calendar Year includes Capital Projects
estimatedbyLessee to require Capital Costs in excess of the Annual Expenditure
Cap, Lessee may, at its option, include in its Work Schedule a recommended
adjustment to the.Work Schedule which would result in Capital Costs below the
Annual Expenditure Cap. The Port shall review Lessee’s recommendation, and shall
make such adjustments to Lessee’s Work Schedule and the schedule of Capital
Projects established by Exhibit M as the Port, in its sole discretion, determines
appropriate.

4.7.5 Adjustment of Expenditure A~ounts. If Lessee exercises
any Extension Options pursuant to Section 2.2, dollar ..amounts subject to
adjustment under this Section 4.7.5 shall be adjusted at the commencement of each
Extension Term and every five years during the fifteen-year Extension Term (each,
an"Adjustment Date"). Adjustment shall be based on the percentage increas~ of
the "Consumer Price Index - Seasonally Adjusted U.S. City Average for all’Items
for All Urban Consumers (1982-84=100)" published by the Bureau of Labor
Statistics .for the United States Department of Labor (the "CPI-U").    The
adjustment shall be determined by multiplying the previous dollar amount by a
fraction, the numerator of which is the CPI-U for the month immediately prior to
the Adjustment Date, and the denominator of which is the CPI-U for the first
month of the Lease Term (or the month immediately prior to the previous.
Adjustment Date, if an adjustment has previously been made); provided, however,
that in no event shall the dollar amounts to be adjusted ever be reduced below
the levels applicable to the Initial Lease Term.

.4.7.6     Capital Projects Defined; Cost Allocation. For purposes
¯ of this Lease, a "Capital Project" shall mean a major maintenance project,

facility upgrade project, environmental .remediation project or regulatory
compliance project the costs of which can be capitalized in accordance with
generally accepted accounting principles, and shall additionally mean
Environmental Costs incurred pursuant to Section 7.8.2, but shall not include
maintenance pursuant to Section 4.2. Costs of Capital Projects ("Capital Costs")
shall mean direct labor and materials and other direct costs, and may include
Lessee’s allocated costs, including.overhead and general and administrative
costs, if reasonably calculated and allocated in accordance with an established
and consistent methodology acceptable to the Port. Capital Costs shall not
include any amounts reimbursed or paid with the proceeds of insurance. Prior to
the Commencement Date, Lessee shall submit to the Port for approval its
methodology for calculating and allocating its Capital Costs.
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4.8       Annual Report and Audit. Not later than March 1 of ~each year
following the first year of the Lease Term, Lessee shall submit to %he Port a
report.of all maintenance performed during the past Calendar Year and ill work
on Capital Projects Performed during the past Calendar Year. The report shall.
include the labor hours expended, the costof each Capital Project and such other
detail as the Port may require. The Port may conduct an annual maintenance audit
to evaluate maintenance and Capital Projects performed and to determine
compiiance with this Lease and Lessee’s Work Schedule.

4.9 Construction of Improvements.

4.9.1     Port Approval.    Except as part of an approved Work
Schedule or Operating Plan, Lessee shall undertake no Capital Projectsor other
Construction, alteration, or changes ("Work") on or to the Premises without the
prior written consent of the Port. In-connection with any Capital Project or
other Work, whether or not included on a Work Schedule or Operating Plan, the
Port may require Lessee to submit to the Port for approval any of.the following:
the name of the proposed contractor; final plans and specifications meeting Port
standards; a site-use plan; and architectural renderings. Approval must be
obtained prior to application for any building or similar permit~ The Port may
condition its approval on Lessee’s. obtaining and delivering to the Port a
performance bond and a labor and materials payment bond (each issued by a
corporate surety satisfactory to the Port and licensed to do business in Oregon),
each in an amount, equal to the estimated cost of the construction and in a form
satisfactory to the Port.

4.9.2 Permits and Licenses. No Work may commence until Lessee
obtains and delivers to the Port copies of all necessary governmental permits,
environmental or regulatory agency written consents, and licenses.

4.9.3      Port Consultants and Contractors. In the event Lessee
proposes a Capital Project not included an Exhibit M~ and the Port determines in
its sole discretion that review and analysis of the proposed Capital Project will
necessitate the use of outside contractors or consultants priqr to the Port
granting approval, the Port shall so notify Lessee and shall provide Lessee with
an estimate of the costs of using such outside contractors or consultants. If
Lessee~notifies the Port that it: wishes to proceed toward approval of the
proposed Capital Project, the Port shall contract, with such outside contractors
or consultants to assist in the review and analysis of the proposed Capital
Project. Lessee shall reimburse the Port for its actual costs incurred in
contracting with such outside contractors or consultants, whether or not the
proposed Capital Project is approved,                                         ~

4.9.4     other Requirements. All Work shall be.performed in a
good and workmanlike manner, in conformance with aIl code, statutory and permit’
requirements, and in conformance with the Port’s Swan Island Development
Standards. To the extent applicable, all Work shall comply with ORS Chapter 279
and all Work on the Dry Docks shall comply with ORS 778.105. All Work shall be
completed with reasonable dispatch. All materials used shall be in compliance
with code and statutory requirements, and.all electrical and safety equipment
usedshall meet Factory Mutual and Underwriters Laboratory requirements (or such
other similar requirements as may be used by the Port’s insurance carriers).
Within ninety (90) days of the completion of any Work, Lessee shall deliver to
the Port complete and fully detailed as-built drawings of all completed Work,
prepared by an engineer (or architect, for buildings) licensed by the State of
Oregon. Drawings shall be reproducible on mylar bases, unless otherwise approved
by the Port, and shall be accompanied by shop drawings, operating and maintenance
manuals, and related submittals.

4.10     Permits and Certifications. Lessee shall notify the Port prior
to applying for any permit, certification, notification, license or membership
relating to the Premises, or any modification, renewal or extension of the same
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(the "Permits"), including without limitation environmental, operating, and land
use Permits, but excluding routine renewals and extensions that do not modify
existing Permit terms. The Port in its sole discretion may require that Port
planning, environmental or other staff be utilized to perform certain tasks in
conjunction with such Permit .applications, and may require Lessee to accept or
reject such Permit conditions as the Port in its sole discretion deems
appropriate. In the event the Port requires the utilization of Port staff in
connection with any Permit, Lessee shal! reimburse the Port for the time of Port
staff at the Port’s then-current third-party billing rates.

:,i~SECTION 5 LESSEE’S OTHER OBLIGATIONS

5.1 Security of Premises. Lessee shall provide 24-hour perimeter
security for the Premises, and shall, maintain all fences and gates’ in good
condition.

5.2       Payment of Taxes and Fees. Lessee shall pay all taxes, fees and
assessments of any public authority levied against the Premises, or upon any
taxable interest of Lessee or any sublessee or assignee acquired pursuant to this
Lease or any sublease or assignment, or upon any taxable possessory right Lessee
or any sublessee or assignee may have in or to thePremises,, as well asall taxes
on all taxable property, real or personal, owned by Lessee or any sublessee or.
assignee in or about the Premises, including any other tax or charge levied
wholly or partly~in lieu thereof. Lessee shall make ail.payments on or before
the date payment is due, and shall supply the Port with proof that payments have
been timely made. Lessee shall be permitted to pay taxes in installments, as
allowed by the assessing authority, and shall be allowed to contest the validity
of any tax assessment so long as taxes are paid when due in accordance with law.
Lessee understands that should this Lease expire prior to the end of any given
tax year, Lessee will nonetheless be responsible to pay taxes assessed for the
entire tax year (currently, July 1 through June’30).    Lessee~ agrees that
Multnomah County, Oregon is an.intended third-party.beneficiary of Lessee’s
obligation under this Lease to pay taxes owed to Multnomah County, and that
Multnomah County may enforce such obligationdirectly, by an action for a money
judgment, without affecting any other right or remedy available under thisLease
or otherwise.                                                                      ..      ~

5.3       Payment for Utilities.. Lessee shall promptly pay all charges for
sewer, water, gas, electricity, telephone, and other utilities which may be
furnished to the Premises at the request of Lessee or for Lessee’s use, including
any and all connection fees, impervious surface fees, drainage fees, and other
fees relatingto the provision of utilities. Unless terminated by the Port and
Northwest Natural Gas.prior to the Commencement Date, the Port agrees to assign
to Lessee, and Lessee agrees to assume, ~that certain Service Agreement.between
the Port and Northwest Natural Gas attached as Exhibit N.

5.4      No Liens. Lessee agrees.to pay, when due,’ all sums for labor,
services, materials, supplies, utilities, furnishings, machinery, or equipment
which have been provided or ordered with Lessee’s consent to the Premises. If
any lien is filed against the Premises which Lessee wishes to protest, then
Lessee shall immediately deposit cash with the Port, or procure a bond acceptable
to the Port, in an amount sufficient to cover the cost of removing the lien from
the Premises. Failure to remove the lien or furnish the cash or bond acceptable
to the Port within ten (i0) days shall constitute an Event of Default under this
Lease and the Port shall automatically have the right, but not the obligation,
to pay the lien off with no notice to Lessee and Lessee shall immediately
reimburse the Port for any sums so paid to remove any such lien.

5.5      Removal of Loqq.     Not later than one year following the
Commencement Date, Lessee shall remove the Port logo and all signage naming or
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identifying the Port from all buildings, equipment and other locations within the
Premises.

SECTION 6 PORT AUTHORITY AND OBLIGATIONS

6.1       Delivery of Premises. Lessee shall have the right to possession
of the Premises pursuant to this Lease as of the Commencement Date. Early or
delayed possession shall not advance or.defer the Expiration Date of this Lease.

6~2 Quiet Enjoyment. Subject to Lessee performing all of Lessee’s
obligations under this Lease and subject to the Port’s rights under this Lease
and the Transition Agreement and its rights of condemnation under Oregon law,
Lessee’s possession of the Premises will otherwise not be disturbed by the Port.

6.3 Condition of Property.

6.3.1     No Warranty.     The Port makes NO ~WARRANTIES OR
REPRESENTATIONS REGARDING THE CONDITION OF THE PREMISES, including, without
limitation, the suitability of PSY for Lessee’s intended uses, the availability
of utilities or access needed for Lessee’s intended purposes, or the condition
of the Improvements, Dry Docks and Equipment. Lessee has inspected and accepts
the Premises in "AS IS" condition upon takingpossession. The Port shall have
no liability to Lessee, and Lessee shall have no claim againstthe Port, for any
damage or injury or loss of use caused by the condition of the Premises. The
Port shall have no responsibility to bring the Premises into compliance with any
laws, including, without limitation, any building or occupancy codes, .permit
conditions, or certification requirements.Lessee shall be solely responsible for
thoroughly inspecting the Premises and ensuring that it is in compliance with all
laws. Lessee shall also be solely responsible for ensuring that the Premises
meets all requirements of the AmericansWith Disabilities Act("ADA").

6.3.2 Condition. Survey. Prior to the Commencement Date, the
Port and Lessee shall cooperate in making a general survey of the visual
condition ofthe Premises, by videotape or other photographic means, with the
cost to be shared equally by both parties and a copy to be provided to each.

6.4      Port Access and Inspection Riqhts. The Port reserves the right
to inspect for compliance with maintenance and operational requirements at the
Premises at any time and from time to time upon reasonable notice to Lessee. The
Port shall additionally have access to the Premises on reasonable notice to
Lessee to perform any actions which.the Port is obligated or entitled to perform
under the terms of this Lease or the Transition~greement. Lessee shall make all
inspection and maintenance records and certifications available for the Port’s
inspection during normal business hours upon the Port’s reasonable request.
Lessee shall also make the Premises and all inspection and maintenancerecords
and certifications available for inspectionby the Port’s insurance carriers upon
reasonable notice.

6.5       Port Construction and Repair Obliqations. The Port shall have no
responsibility for the repair or mainteDance of any portion of the Premises.
Lessee shall, at its sole expense, promptly repair any damage to the Premises and
its Dry Docks, Equipment and Improvements.occurring during the term of this
Lease.

6.6 Amortization of Improvements. The parties understand that during
the Lease Term,~ Lessee may wish to make one or more significant capital
improvements to the Premises, the useful life of which would extend beyond the
Lease Term, and the financing for which would requ.ire assurances from the Port
with- respect to compensation for and utility of such improvements following
termination of this Lease. The Port agrees to consider any proposals by Lessee
regarding such capital improvements; provided, however, that the Port shall have
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no obligation whatsoever to grant any such assurances or~agree to any proposals
made by Lessee, and may accept, reject or modify any such proposals in its sole
discretion.

SECTION 7 ENVIRONMENTAL MATTERS

7.1 Definitions. .As used in this Lease:

~7.1.i "Environmental Laws"~shall be interpreted in the broadest
sense to include any and all federal, state, and local statutes, regulations,
rules, and ordinances now or hereafter in effect, as thesame may be amended from
time to time, which in any way govern materials.or substances or relate to the
protection of health, safety or the environment.

7.1.2     "Hazardous Substances" shall be. interpreted in the
broadest sense to include any substance, material or product defined or
designated as hazardous, toxic, radioactfve, dangerous, wastes, or any other
similar~term in or under any Environmental Laws.

7.1.3     ~"Environmental Costs" shall be interpreted in the
broadest sense to include: (i) costs or expenses relating to any actual or
claimed violation of or noncompliance with any Environmental Law; (ii) all claims
of third parties, including governmental- agencies, for damages, response costs,
natural resources damages or other relief; (iii) the cost, exp~nse or loss to the
Port as a result of any injunctive relief, including preliminary or temporary
injunctive relief, applicable to the Port or the Premises; (iv) all expenses of
evaluation, testing, analysis, remediation, removal, and disposal relating to
Hazardous Substances, including fees of attorneys, engineers, consultants,
paralegals and experts; (v) all expenses of reporting the existence of Hazardous
Substances or the violation of Environmental Laws to any agency of the State of
Oregon, the United States, or any-unit.of local government as may be required by
applicable Environmental Laws; (vi) any and all expenses or obligations,
including attorneys’ and paralegal-fees, incurred at, before~and after any tri&l
or appeal therefrom or any administrative proceeding or appeal therefrom whether
or not taxable as costs, including, without limitation, attorneys’ and paralegal
fees,, witness fees (expert and Otherwise), �onsultant’ fees, deposition costs,
copying &nd telephone charges and other expenses; and (vii) any damages, costs,
liabilities and expenses which are claimed to be owed by any federal, state or
local regulating or administrative agency.

7.2 Environmental Audit. The parties acknowledge that prior to the
Effective Date of this Lease the Port has conducted, at the Port’s sole cost and
expense, an environmental audit ("Initial Audit") of the Premises, including the
contents of tanks and sumps at the Ballast Water Treatment Plant and including
Submerged Lands under the Dry Docks, but excluding all other Submerged Lands.
The Port and Lessee have each received a signed and certified copy of the Initial
Audit report.    If the parties mutually agree in writing, prior to the
Commencement Date, to supplement the Initial Audit, any such agreed supplement
shall become part of the Initial Audit. The Initial Audit shall then be used as
a baseline for determination of potential future environmental liability. The
parties acknowledge and agree that each party has conducted operations on the
Premises prior to the Commencement Date of this Lease, and that conditions may
exist on the Premises as of theCommencement Date which are not. disclosed in the
Initial Audit.

7.3 Presumptions. If contamination not shown in the Initial Audit is
later found, whether at the time of the Exit Audit described below or at any
other time, then the following presumptions shall exist:

7.3.1     Presumption of Lessee’s Remediation.       If the
contamination is located on or adjacent to any portion of the Premises other than
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that portion of the Submerged Lands not included within the Initial Audit, a
rebuttable presumption shall exist that such contamination occurred during the
Lease Term and that Lessee is obligated to remediate.

7.3.2 Remediation Not Presumed.    If .the contamination is
located On that portion of the Submerged Lands, not included within the Initial
Audit, a rebuttable presumption shall exist that the contamination did not occur.
during the Lease Term and that Lessee is not obligated to remediate.

7.4       Limited Business Use of Hazardous Substances.     Except ~as
specifically provided in this Section, the use, handling, storage, disposal,

:.~Jgeneration, creation, transportation, treatment or discharge of Hazardous
Substances in, on, about or from the Premises is prohibited. Lessee may, in the
normal course of Lessee’s business and to the. extent necessary for Lessee’s
permitted use of the Premises, use Hazardous Substances on the Premises if use
of suc~ Hazardous Substances is in compliance with all Environmental Laws.

7.5 Environmental Inspection. The Port reserves the right to inspect
for Hazardous Substances, for Lessee’s management of Hazardous Substances, and

~for compliance with all applicable Environmental Laws on the Premises at any time
and from time to time upon reasonable notice to Lessee. Lessee shall make all
environmental records available for the Port’s inspection during normal business
hours upon the Port’s request. If the Port at any time’during the term of this
Lease has reason to believe that Lesseeis handling Hazardous Substances contrary
to the requirements of this.Lease, in violation of any Environmental Law, or in
any manner that may allow contamination of the Premises, the Port may, without
limiting its other rights and remedies, cause to be conducted, at the Port’s
expense, an environmental audit or environmental assessment with respect to the
matters of concern to the Port. Lessee shall cooperate with all such audits or
assessments. If the audit or assessment reveals that contamination or violation
of this Lease or any Environmental Law has occurred, then Lessee shall reimburse
the Port the cost of the audit or assessment in addition to its other obligations
unde~ this Lease.

7.6      Disposal of Hazardous Substances° Except as allowed by state or
federal discharge permits, Lessee shall not dispose of any Hazardous Substance,
~regardless of the quantity or concentration, within the storm or sanitary sewer
drains and Plumbing facilities within the Premises, or on any.other property of
the Port.

7.7      Notice to Port. Lessee shall immediately notify the Port upon
becoming aware of (i) any violation or alleged violation of or noncompliance or
alleged noncompliance with any Environmental Law; (2) any l~ak, spill, release
or disposal of a Hazardous Substance on, under, or adjacent to the Premises or
threat of, or reasonable suspicion of, any of the same; or .(3) any notice or
communication from a governmental agency or any other person directed to or
received by Lessee relating to Hazardous Substances on, under, or adjacent to the
Premises or any violation or alleged violation of any Environmental Law with
respect to the’Premises.

7.8 Environmental Remediation.

7.8.1     Contamination Durinq Lease Term. In the event of a leak,
spill or release of a Hazardous Substance, or. any other substance in violation
of Environmental Laws, on the Premises or in any adjacent or nearby waterways or
on adjacent properties, in whole or in part during the Lease Term or during
Lessee’s use or occupancy of any portion of the Premises, Lessee shall
immediately undertake all acts necessary or appropriate to contain, clean-up and
remove the Hazardous Substance or other substance. Lessee shall also undertake,
within a reasonable time, all investigatory, remedial and/or removal actions
necessary or appropriate to ensure that any contamination is cleaned to meet all
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state and federal standards and any violation of any Environmental Law is
stopped.

7.8.2 Pre-Existinq Contaminition. In the- event any
environmental or regulatory agency, during the Lease Term,orders-or requires
that contamination, no part of which occurred during the Lease Term, be cleaned
up and removed, Lessee shall promptlY undertake and carry out all.acts necessary
or appropriate to contain, clean-up and remove the contamination and ensure the
contamination is cleaned to meet all state and federal standards, subject tothe
following limits, and provided that Lessee shall have no obligation under this
Section 7.8.2 for that portion of any cleanup which~ cannot reasonably be

:.-~completed during the Lease Term:

7.8.2.1 Lessee’s Environmental Costs incurred for
containment, cleanup and removal pursuant to this Section 7.8.2 (including any
insurance premium increases directly attributable to Such containment, cleanup
and removal) shall be limited to a maximum of (i) five hundred thousand dollars
($500,000) during any Calendar Year, in addition to "any applicable insurance
proceeds, which amount shall be adjusted upwards pursuant to Section 4.7.5; (2)
one million five hundred thousand~dollars ($1,500,000) during the Initial Lease
Term; (3) three million five hundred thousand dollars ($3,500,000) .during the
first ten years of the Lease Term if an Extension Option is exercised; and (4)
ten million dollars.($10,000,000) during the Lease Term; all of which amounts
shall be in addition to any applicable insurance proceeds.

.7.8.2.2 If Environmental Costs pursuant to this
Section 7.8.2 exceed the amounts specified in Section. 7.8.2.1, the parties will
negotiate ingood faith for a basis to share revenues from continued operation
of the Premises in order to satisfy such costs.

7.8.~2.3 Notwithstanding the foregoing, nothing in
this Lease shall in any way limit or relieve Lessee from any cleanup, removal or
remediation obligations it may have pursuant.to any prior leases or agreements
between the Port and Lessee or pursuant to law.

7.8.3     RemediatiDn Procedures. The Port shall have the right
to approve all investigatory, remedial and removal procedures and the
company(ies) Or individuals conducting such procedures. Lessee shall notify the

~Port prior to any negotiations or discussions with any regulatory agency relating
to such investigatory, remedial or removal procedures, and the Port shall have
the option to participate in such negotiations or discussions. Within thirty
(30) days following completion of such investigatory, remedial and/or removal
action, Lessee shall provide the Port with a report.outlining in detail the
actions taken. Any Environmental Costs incurred by or assessed against the Port
shall be promptly paid by Lessee.

7.9 Annual Certification. Not later than thirty (30) days after the
end of each anniversary of the Effective Date, Lessee shall provide a written
certification to the Port which certifiesthat Lessee has not received any notice
from any governmental agency regarding a violation of any Environmental Law; or,
if such notice was received, Lessee shall explain the reason for the notice and
what has. been done to remedy the condition or respond to the notice, and shall
attach a copy of the notice. Lessee shall also certify that LesSee.has obtained
and has in force all permits required under all Environmental Laws. Copies of
all such permits shall be made available to the Port upon request.

7.10 Exit Audit and Final Remediation~

7.10.1    Exit Audit. Lessee shall, at Lessee’s sole cost and
expense, not sooner than six (6) months prior to the Expiration Date or otherwise
scheduled termination date of this Lease, and not later than two (2) months prior
to the Expiration Date or otherwise scheduled termination date of this Lease,
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conduct an exit environmental audit (the "Exit .Audit") of the Premises to
determine whether there are any Hazardous Substances on or within the~Premises.
The Exit Audit shall include all matters addressed in the Initial Audit, but
shall not address issues beyond the scope of the Initial Audit except as related
to Lessee’s operations and activities during the Lease Term. The Port shall have
the right tO approve the Exit Audit procedures and scope and the company or
individual conductingthe audit. The Port shall be given a certified copy of the
audit results. Lessee shall provide to thePort a supplemental update report as
of the last day of the Lease Term, which shall be considered part of the Exit
Audit. In the event this Lease terminates unexpectedly for any reason, Lessee
shall cause the Exit Audit to be completed, in a manner acceptable to the Port

~.~as described above, within thirty (30) days of the actual termination of this
Lease. Until such time as Lessee has completed the Exit Audit, the Port may, at
the Port’s option, treat Lessee as a holdover tenant. If Lessee does not conduct
the Exit Audit as required by.this Section, the Port may, at its sole option and
without notice to Lessee, complete the Exit Audit at Lessee’s expense.

7.10.2    Audit Results; Final Remediation. Lessee shall promptly
undertake all investigatory, .remedial and/or removal actions (the "Final
Remediation") necessary or appropriate to remedy any contamination revealed by
the Exit Audit for which Lessee is responsible under the terms of this Lease or
any prior agreement between the parties.    The Final Remediation shall be
~performed in accordance with then applicable Environmental Laws, and
contamination shall be cleaD.ed to meet all state and federal standards. The Port

~ shall have the right to approve all Final Remediation procedures and the
company(ies) or-individuals conducting such procedures. Final Remediation shall
becompleted prior to the expiration of theLease Term. Within thirty (30) days
following completion of the Final Remediation, Lessee shall.provide the Port with
a report outlining in detail the actions taken. In the event Lessee fails to
perform the Final Remediation promptly, the Port shall have the right to perform
the Final Remediation at Lessee’s expense. The Port shall give Lessee at least
seven (7) days prior written notice of its intention to perform the Final
Remediation.    Lessee agrees to pay any Environ~.ental Costs incurred by or
assessed against the Port, within thirty (30) days after receipt of invoice from
the Port, in addition to any other remedy available to the Port under this Lease,
at law, or by equity.

7.11     Air Emission Reduction Credits. If air emission reduction credits
are created through the cooperation of Lessee during the Lease Term, then such
credits shall be jointlyowned by the Port and Lessee. Lessee shall have the
first option to purchase at a reasonable negotiated price the Port’s half
interest in the credits, for use within the Premises. The Port shall have the
second option to purchase at a reasonable negotiated’ price Lessee’s half
interest, for any use allowed by law. If Lessee and the Port agree to market and
sell the credits to.a third party, then Lessee and the Port will share equally
in the expense of marketing and share equally in any proceeds of the sale. If
either party desires to bank the credits, such party shall bear the cost of such
banking. If Lessee and the Port both desire to bank the credits, the parties
shall share equally in the cost of banking. Air emission reduction credits
created by means other than through the cooperation of Lessee shall be owned
solely by the Port.

7.12     Other Environmental Obliqations. The parties’ other environmental
obligations shall be as described and agreed to in the Transition Agreement and
the Environmental Agreement referenced therein.         ~.

SECTION 8 SECURITY; FINANCIAL RECORDS

8.1       Letter of Credit. Pursuant to its credit policies, the Port may
require Lessee to maintain in effect, at all times during the Lease Term and any
Extension Terms, and for so long thereafter as any Rent remains unpaid or any
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other obligations of Lessee remain unsatisfied, anirrevocable standby letter of
credit in favor of the Port, in an amount established by the Port, "to secure
Lessee’s obligations under this Lease. The letter of credit shall be in a form
acceptable to the Port, drawn on a bank acceptable to the Port, with payment on
the letter of credit conditioned solely on receipt by the issuing bank of notice
from the Port of a payment demand. In the event the Port draws on the letter of
credit, Lessee shall promptly replenish the amount drawn so that, at all times,
the letter of credit will be in the amount required by the Port. The initial
amount of the letter of credit shall be five hundred thousand dollars ($500,000).
The Port agrees to review the amount of the letter of credi~ in accordance with
its credit policies (a) within thirty (30) days after receipt of Lessee’s

..~quarterly financial statements for the quarter ending June 30, 1996, and (b)
annually thereafter within thirty (30) days after receipt of Lessee’s annual
audited financial statements, for so long as Lessee is required to maintain a
letter of credit in effect pursuant to this Section. In the event the Port

.determines that an increase in the letter of credit is required, the Port shall
notify Lessee inwriting of the changed circumstances resulting in the increased
requirement. Lessee shall obtain a letter of credit in such increased amount
within ten (i0) days after written notice from the Port. In the event the Port
determines that a letter of credit is no longer required,the Port shall promptly
notify Lessee and the issuing bank of that decision.

8.2       Security Interest. Lessee agrees to pledge to the Port a first
priority security.interest in all of its real and tangible personal property,
including but not limited to all equipment, vehicles, boats and watercraft,
furnishings, fixtures, computers, and miscellaneous supplies (but excluding
Lessee’s inventory and receivables), including all proceeds, whether cash or
otherwise, and products and accessions therefrom, now owned or existing or
hereinafter acquired, and including property acquired from the Port pursuant to
the Transition.Agreement or this Lease (collectively, the "Collateral"). Lessee
agrees to execute any financing statements or other security devices requested
by the Port, including deeds of trust for any real property pledged. Lessee
represents and warrants that as of the Effective Date of this Lease, no person
orentity has any superior claim to. or security interest~inthe Collateral.
Lessee further agrees that it will not grant any security interest in the
Collateral to any other person or.entity without written consent of the Port,
provided, however, that thePort consents to Lessee granting apurchase-money
security interest in tangible personal property acquired subsequent to. the
Effective Dateof this Lease, and provided further, that it is the intent of the
parties that the Port will subordinate its security interest in the Collateral.
at such time as Lessee enters into a borrowing relationship with a lender
acceptable to the Port, upon terms and for purposes acceptable to the Port, in
order that Lessee can provide such lender with a first.priority securityinterest
in theCollateral.

8.3 Financial Covenants.    Lessee covenants that not later than
January i, 1998, and at the end of each fiscal quarter thereafter, Lessee shall
be in compliance with the financial conditions set out in Exhibit O. The parties
acknowledge that the contents of Exhibit O constitute trade secrets of Lessee,
and the Port agrees to keep the contents of. Exhibit O confidentialto the extent
permitted by law.

8.4      Submission of Financial Information. Lessee shall furnish to the
Port the following financial information throughout the Lease Term and continuing
thereafter until Lessee has satisfied all financial obligations under this Lease:

8.4.1     Annual Audited Financial Statements. Not later than
ninety (90) days after the end of each of Lessee’s fiscal years, an audited
financial statement prepared in accordance with generally accepted accounting
principles, by an independent certified public accountant firm acceptable to the
Port, reflecting Lessee’s year-end financial condition, results of operations
during the fiscal year, and changes in cash position from the prior year. The
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audited financial statement shall include a schedule of annual Gross Revenues in
a form acceptable to the Port.

8.’4.2 Quarterly Financial Statements.~ Not later than sixty
~60) days after the end of each of Lessee’s fiscal quarters, a quarterly balance
sheet and income statement prepared in accordance with generally accepted
accounting principles.

’8.4.3 Quarterly Gross Revenues Reports.    Within the .first
twenty (20) calendar days of each of Lessee’s fiscal quarters, a schedule of
Gross Revenues.for the previous fisca~quarters in a form acceptable to the Port,
including a list of all subleases,, assignments, licenses, permits and other
agreements for use of the Premises or any part thereof entered into during the
previous fiscal quarter, with such supporting information &s the Port may
reasonably request, including such information as will enable the Port to
determine the portion of Gross Revenues attributable to the Bond Financed
Facilities.

8.4.4     Confidentiality. The parties’ acknowledge that the
information submitted by Lessee pursuant to this Section 8.4 constitute trade
secrets of Lessee, and the Port agrees to keep such information confidential to
the extent permitted by law.

8.5      Maintenance of Records. Lessee shall at all times during the
Lease Term keep and maintain, books, ledgers, accounts and other records at a
location within the greater Portland,. Oregon metropolitan area, accurately
reflecting Lessee’s Gross Revenues in accordance with generally accepted

.accounting principles. Such records shall include all supporting materials,
including without limitation contracts, bills, invoices,.credit and adjustment
memoranda, billing correspondence and billing records. Such records shall be
kept for a minimum of three years after the end of the Calendar Year to which
they pertain.

8.6      Audit and Inspection Riqhts. The Port shall have the right, to
inspect all books, ledgers, accounts and other records ofLessee relating to any
of Lessee’s financial obligations and covenants under ~his Lease, upon reasonable
notice to-Lessee. The Port shall have the further right to conduct or obtain an
audit of Lessee’s records. Such audit shall be at the Port’s. expense, provided
that Lessee shall bear its own expenses in making its records available. If an
audit establishes that additional Percentage Rent is owed, Lessee shall pay the
additional amount owed within ten (i0) days after invoice by the Port.

8.7       Fiscal Year. Lessee shall maintain its fiscal year beginning
January i and ending December.31, unless otherwise agreed to by the Port.

SECTION 9 INDEMNITY, INSURANCE

9.1      General Indemnity. As of the Effective Date of this Lease, Lessee
agrees to defend (using legal counsel acceptable to the Port), indemnify, and
hold harmless the Port from and against any and all actual-or alleged claims,
damages, expenses, costs, fees (including, but not limited to, attorney,
accountant, paralegal, expert, and escrow fees), fines, and/or penalties
(collectively "Costs") which may be imposed upon or claimed against the Port and
which, in whole or in part, directly or indirectly, arise from or are in any way
connected with:    (a) any act, .omission or negligence of Lessee or Lessee’s
partners, officers, directors, agents, employees, invitees or contractors; (b)
any use, occupation, management or control of the Premises by Lessee, whether or
not due to Lessee~s own act or omission and whether or not occurring on the
Premises; (c) any condition created in or about the Premises by any party, other
than the Port or an agent of the Port, including any accident, injury or damage
occurring on or about the Premises after the Effective Date; (d) any breach,
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violation or nonperformance of any of Lessee’s.obligations under this Lease; (e)
any damage caused any Lessee on or to the Premises; (f) any violation of or
non-compliance with any Assigned Permit or PSY Contract; or (g) Lessee’s
management of .the Navy Dry Dock pursuant to the Management Agreement.    For
purposes of all indemnity and insurance coverages, in this Lease, acts or
omissions of "Lessee" shall be deemed to include acts or omissions of Lessee and
Lessee’s sublessees, subcontractors, and licensees, and the partners, officers,
directors, agents, employees, invitees and contractors of any of them.

9.2       Environmental Indemnity.    Without in any way limiting the
generality of the foregoing General Indemnity, Lessee shall be solely responsible
for and agrees ~o defend ~using legal counsel acceptableto the Port), indemnify
and hold harmless the Port from and against all Environmental Costs claimed
against or assessed against the Port arising, in whole or in part, directly or
indirectly, from acts or omissions of any person or entity at or about the
Premises after the Effective Date of thiSLease or earlier if caused by Lessee
or Lessee’s agents or invitees. This indemnification shall additionally require
Lessee to reimburse the Port for anyd~minution in value of the Premises or other
adjacent or nearby Port property, caused by Hazardous Substances, including
damages for the loss or restriction on use of rentable or usable space or of any
amenity-of the Premises, or any other Port property, including damages arising
from any adverseimpact on marketing of space in or near the Premises, including
other ~Port property. Lessee’s obligations shall not apply if the Hazardous
Substances were deposited on the Premises by the Port or the Port’s agents.
Lessee shall be solely responsible to assure that noperson brings any Hazardous
Substances Onto the Premises.

¯ 9.3       General Insurance Requirements. All insurance required by Lessee
under this Lease shall meet the following minimum requirements; provided, that
the insurance requirements set forth in this Lease’ do not in any way limit the
amount or scope of liability of Lessee under this Lease:

9.3.1     Certificates. Prior to the Commencement Date, Lessee
shall provide the Port with certificates of insurance establishing the existence
of the policies required under this Lease. Lessee shall also provide the Port
with certified copies of Lessee’s policies ofinsurance, if the Port so requestso

9.3.2      Notice of cancellation. All policies shall provide that
~the Port shall receive notice of expiration, cancellation, non-renewal .or
revision of any insurance policy at least thirty (30) days prior to the
expiration, cancellation, non-renewal or revision date.    Insurance must be
maintained without any lapse in coverage during the entire Lease Term.

9.3.3     Additional Insured. The Port’ and Other ~parties in
interest as specified by the Port, shal! be named as additional insureds ineach
policy. Such insurance shall not be invalidated by any act, neglect or breach
of contract by Lessee;

9.3.4     Primary Coveraqe. All policies shall provide that.the
coverage is primary, and will not require any contribution from any insurance or
self-insurance carried by the Port.

9.3.5      Port Approval. All policies, including self-insured
programs, retentions and deductible amounts, shall be subject to prior approval
of the Port and must be written by companies having an A.M. Best rating of "A"
or better, or the equivalent. The Port may, Upon thirty (30) days written notice
to Lessee, require Lessee to change any carrier whose rating drops below an A
ratin~.

9.4 Insurance Policies.Required. At all times during the Lease Term,
Lessee shallprovide and maintain, through any combination of primary and excess
policies, the following types and limits of coverage:
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9.4.1     General Liability Insurance.     An occurrence form
commercial general liability p~licy (including coverage for contractualliability
and personal injury liability) for the protection of Lessee and the Port,
insuring Lessee and the Port against liability for damages, because of personal
injury, bodily injury, death, or damage to property, including loss of use
thereof, and occurring on or in any way related to the Premises or occasioned by
reason of the operations of Lessee. Coverage shall be in an amount of not less
than twenty million dollars ($20,000,000) combined single limit per occurrence.

9.4.2 Ship Repairer’s Leqal Liability. An occurrence form Ship
Repairer’s Legal Liability. policy, for the protection of Lessee and the Port,
insuring Lessee and the Port against liability for damages because of damage to
property, including loss of use thereof, and occurring on or in any way related
to the Premises or occasioned by reason of the operations of Lessee. Coverage
shall be in an amount of not less than twenty million dollars ($20,000,000)
combined single limit per occurrence.

9.4.3     Marine Liabilities. An occurrence form Marine
Liabilities policy, including Stevedore’s Liability, Charterer’s Legal Liability
and Wharfinger’s Liability, as needed, for the protection of Lessee and the Port,
insuring Lessee and the Port against liability for damages because of personal
injury, bodily injury, death, or damage, to property, including loss of use
thereof, and occurring onor in any way relatedto the Premises or occasioned by.
reason of the operations of Lessee. Coverage shall be in an amount of not less
than twenty million dollars ($20,000,000) combined single limit per occurrence.

9.4.4     Pollution Liability.    A pollution liability policy
(occurrence or claims made, with extended .reporting and retroactive date
acceptable to the Port), including on’site Clean-up and third party liability,
for the protection of Lessee and the Port, insuring Lessee and the Port against.
liability for damages because of sudden and accidental, or non-sudden and
gradual, pollution releases occurring on water or l~nd or in any way.related to
the Premises or occasioned by reason of the operations of.Lessee, to the extent
such coverage is generally available through standard forms of insurance with
extended endorsements.    Such insurance shall include liability for damages~
because, of personal .injury, bodily injury, death, or damage to property,
including loss of use thereof, and for fines,¯ penalties, natural resources
damages, and costs of clean-up expenses as required by any Environmental Law~
Coverage shall be in an amount of not less than TWENTY-FIVE MILLION DOLLARS
($25,000,000) combined single limit per occurrence. Such insurance shall be
extended for first .Party protection.    The Port shall waive or reduce the
requirements of this Section 9.4.4 if the Port determines, in its sole
discretion, that the coverage required by this Section 9.4.4 cannot be obtained
at commercially reasonable rates.

9.4.5     Asbestos Abatement Liability. An Asbestos Abatement
Liability policy (occurrence or claims made, with extended reporting and
retroactive date acceptable to the Port), with coverage in an amount of not less
than FIVE.MILLION DOLLARS ($5,000,000) combined single limit per occurrence. The
insurance required by this Section 9.4.5 shall be provided by Lessee or by any
and all subcontractors performing asbestos-related work on or about the Premises.

9.4.6     Fire Leqal Liability Insurance. Fire Legal Liability
insurance coverage in an amount of not less than ONE HUNDRED THOUSAND DOLLARS
($1oo,000).

9.4.7     Oil Pollution Liability. Pollution Liability coverage,
including sudden and accidental pollution, for liabilityarising out of the
ownership or operation of vessels, crafts and Dry Docks,,in an amount of not less
than FOURTEEN MILLION DOLLARS ($14,000,000) combined single limit per occurrence,
or such higher amount as may be required by the Oil Pollution Act of 1990, for
injury to or death of any persons, for property damage, fines, penalties, natural
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resources damages, and other costs of clean-up expenses as may berequired under
any Environmental Law. Lessee shall be responsible for meeting all financial
responsibility requirements for the Premises pursuant to the Oil Pollution Act
of 1990.

9.4.8 Automobile ~Liabiiity Insurance.    An occurrence form
automobileliability policy, coverfng "any auto" or "owned, non-owned and hired
autos," insuring Lessee and the Port against liability for damage because of
bodily injury, death, or damage to property, including loss of use thereof, and
’occurring or in any way related to the use, loading or unloading of Lessee’s
owned, hired and non-owned motor vehicles on and around the Premises. Coverage

:’.~shall include sudden and accidental pollution liability insurance. Coverage
shall be in an amount of not less thanFIVE MILLION DOLLARS ($5,000,000) ~ombined
single limit per occurrence.

9.4.9     Workers’ Compensation Insurance. Workers" Compensation
insurance with statutory limits covering all of Lessee’s state and !ongshore
employees, and Employers Liability and Jones Act insurance, as applicable, with
a limit of at least FIVE MILLION DOLLARS ($5,000,000) each accident or each
employee for disease. Lessee may maintain a self-insurance program approved by
the State of Oregon and the U.S." Department of Labor, provided that Lessee

maintains an Excess’Workers’ Compensation policy with ~ limit of at least FIVE
MILLION DOLLARS ($5,000,000) each accident, or each employee for disease.

9.4.10    Builders Risk Insurance. In the event Lessee performs
new ship construction or conversion, "All Risks" Builder’s Risk insurance
covering vessels while under construction and/or conversion, including the risks
of launching, collision liability and protection and indemnity. Coverage shall
be in an amount not less than the vessel value for physical damage unless
otherwise agreed by the Port, and for third party liabilities not less than FIFTY
MILLION DOLLARS ($50,000,000) combined single limit~

9.5      Port Provided Insurance° The Port.agrees to provide the following
insurance, on which Lessee shall be named as an additional insured, subject to
the conditions set forth in this.Section:

9.5.1     Property Insurance. A standard "All Risk" property~
insurance policy (including flood and earthquake/earth movement coverage),
covering all paving, fencing, buildings, fixtures, wharves, roadways, tracks,
utilities, underground piping, tanks, cranes, and other equipment, structures and
improvements located on.the Premises. Coverage shall be in an amount equal to
the replacement value thereof, with such exclusions and deductibles as the Port
in its sole discretion determines appropriate consistent with prudent, risk

management practices. The parties acknowledge that this insurance will be
provided as part of a policy insuring other properties~belonging to the Port.
The Port shall allocate to Lessee that portion of~the premiums attributable to
the Premises, based on property values and the premium rate applicable to the
Premises, and Lessee shall pay the portion so allocated upon receipt of an
invoice .and a statement of values evidencing the allocation.    The parties
acknowledge that the portion of the premiums allocated to the Premises for July
i, 1994 through June 30, 1995 is approximately $89,770. Lessee shall have the
option, at its own cost~ to provide property insurance coverage in lieu of the
coverage provided by the Port pursuant to this Section 9.5.1, provided that such
insurance complies with Section 9.3 and is in amounts and upon terms satisfactory
to the Port. Lessee shall notify the Port not less than one hundred twenty (120)
days prior to the Port’s annual insurance renewal date of its intent to provide
the foregoing coverage, and shall provide the Port with evidence of such
coverage, in a form satisfactory to the Port, not later than thirty (30) days
prior to such annual insurance renewal date.

9.5.2      Hull and Machinery. A Hull and Machinery policy covering
the Dry Docks. Coverage shall be in an amount determined by the Port, with such
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exclusions and deductibles as the Port in its sole discretion determines
"appropriate consistent with prudent risk management practices. Premiums for this
insurance shall be paid by the Port, provided, however, that Lessee shall pay any
increase in premiums attributable to Lessee’s operations, as evidenced by
documentation provided by the Port’s underwriter or broker.

9.5.3 Protection and.Indemnity. An occurrence form Protection
and Indemnity policy applicable to the Dry Docks and other Port-owned vessels
operated by Lessee, for the protection of Lessee and the Port, excluding crew
coverage and collision liability, in an amount of not less ~than TWENTY-FIVE
MILLION DOLLARS ($25,000,000) combined single limit’ per occurrence, with such

:.~exclusions and deductibles as the Port in its sole discretion determines
appropriate consistent with prudent risk management practices. Premiums for this
insurance shall, be paid by the Port, provided, however, that Lessee shall pay any
increase in premiums attributable to Lessee’s operations, as evidenced by
documentation provided by the Port’s underwriter or broker~

9.5.4     General Conditions. Prior to the Commencement Date, the
Port shall provide Lessee with certificates of insurance establishing the
existence of the policies required by this Section 9.5. All policies required
by this Section 9.5 shall name Lessee as an additional insured as its. interest
may appear, and it is the intent of the parties that Lessee shall be entitled to
participate in the resolution of any claims against such policies to the extent
of its interest. All such policies shall be written by companies having an A.M.
¯ Best rating of "A" or ~better, or the equivalent. The Port shall notify Lessee
of any expiration, cancellation, non-renewal or revision of any insurance policy
required by this Section 9.5 at least thirty (30) days prior to the expiration,
cancellation, non-renewal or revision date.

9.6       Underwritinq Information. Lessee agrees to provide any and all
underwriting information requested by the Port’s insurance carriers.

9.7 Waiver of Subroqation. Except as limited by this Section, the
Port and Lessee agree to waive any right of action.that one may ~aveagainst the
other for loss or damage, to the extent, that suchloss or damage is covered, by
any insurance policy or policies and to the extent that proceeds (which proceeds
are free and clear of any interest of third parties) ;are received by the party
claiming the loss or damage. This waiver of subrogation shall not extend to any
applicable deductibles under such policy or policies.

SECTION i0 DAMAGE OR DESTRUCTION

i0.i General. Lessee shall immediately notify the Port of damage or
destruction to or failure of any portion of the Premises in excess of five
thousand dollars ($5,000) (a "Casualty").

10.2 Major Casualty.

10.2.1    Definition.    For- purposes of this Lease a "Major
Casualty" shall be a Casualty that involves damage to or destruction of any of
the following portions of the Premises, to the extent specified in this Section:

10.2.1.1     Damage to or destruction of Dry Dock #4, if
in the opinion of a qualified marine surveyor selected jointly by the Port and
Lessee, Dry Dock #4 cannot reasonably be restored to substantial use within six
(6) months following the occurrence of the Casualty; or

10.2.1.2     Damage to or destruction of Dry Dock #3, if
in the opinion of a qualified marine surveyor selected jointly bythe Port and
Lessee, Dry Dock #3 cannot reasonably be restored to substantial use within nine
(9) months following the occurrence of the Casualty; or
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10.2.1.3     Damage to or destruction of Crane #i2 and
Crane #14,’if in the opinion of a qualified professional engineer or adjuster
selected jointly by the Port and Lessee, neither Crane #12 nor Crane #14 can
reasonably be restored to substantial use nor can a reasonable replacement be
obtained within twelve (12) months following the occurrence of the Casualty; or

10.2.1.4     Damage to or destruction of Crane #i0 and
Crane #18, if in the opinion of a qualified professional engineer or adjuster
selected jointly by the Port and Lessee, neither Crane #i0 nor Crane #18 can
reasonably be restored to substantial use nor can a reasonable replacement be
obtained within eighteen (18) months following the occurrence of the Casualty.

10.2.1.5     Damage to or destruction of the Premises
which, in the opinion of the Port’s insurance carrier, is equal to or greater
than seventy-five percent (75%) of the tota! insured value of the Premises at
replacement cost.

10.2.2    Effect of Major Casualty: Lessee’s Election. If a Major
Casualty shall occur, Lessee shall beentitled to terminate this Leaseupon the
giving of notice to the Port, within sixty ’(60) days following the occurrence of
the Major Casualty.. If such notice is given, this Lease shall terminate sixty
(60) days following the giving of notice unless otherwise agreed to by the
parties in writing.. In the event of termination, all proceeds of insurance,
other than insurance applicable to property owned byLessee, shall be paid to the
Port.

10.2.3.    Effect of Major Casualty: Port’s Election, If the Major
Casualty involves damage to-Dry Dock.#4, and the cost of restoration, repair or
replacement exceeds twenty-five million dollars ($25,000,000), or Dry Dock #4 is
declared a total lossor total constructive loss by the Port’s insurance carrier,
the Port may at its option elect not to restore, repair or replace, by giving
Lessee notice of such e~ection within sixty (60) da~s following the occurrence
of the Major Casualty. If the Port makes suchelection and Lessee opts not to
terminate the Lease, the Lease shall continue and the parties shall negotiate in
good faith to adjust the amount .of. Basic Rent payable by Lessee, taking into
account the diminution in value of the Premises. In the event of such election
by the Port, all proceeds of insurance, other than insurance applicable to
property owned by Lessee, shall be paid to the Port.

.10.3     Restoration after Casualty. In the event of a Casualty that is
not a Major Casualty, or in the event neither party elects to terminate following
a Major Casualty, Lessee shall fully restore the Premises and repair or replace
any damaged Improvements, Equipment and Dry Docks within one (i) year after the
occurrence of the Casualty. Restoration, repair and replacement shall, at a
minimum, restore the Premises and all Improvements, Equipment and Dry Docks to
their condition and value prior to the occurrence of the Casualty. All Rent
shall continue to be paid during any period of restoration, repair and
replacement. The Port shall reimburse Lessee its actual and reasonable costs in
restoration, repair and replacement as required by this Section, to the extent
of ’insurance proceeds actually-received by the Port for reimbursement of such
costs; provided, however, that any excess insurance proceeds shall remain
property of the Port, and provided further, that any insufficiency in insurance
proceeds shall not relieve Lessee of its obligations to restore, repair and
replace as provided by this Section.

SECTION II TERMINATION

II.i General. The provisions of this Section ii shall apply upon the
date of expiration of this Lease or earlier terminationfor any reason whatsoever
(collectively, "Termination").
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11.2 Surrender of Premises. Upon Termination, Lessee shall deliver all
keys to the Port and surrender the Premises and all Improvements, Equipment and
Dry Docks in good and clean condition, at least equivalent to the condition as
of the Commencement Date. Improvements constructed by Lessee with permission
~from the Port shall, at the Portis option, become Port property (including any
buildings constructed on the Premises) and Shall not be removed unless the Port
directs Lessee to remove such Improvements, in which case Lessee must remove the
Improvements and then repair any damage to the Premises. All repair for which
Lessee is responsible shall be completed prior to termination and surrender.

11.3 Lessee’s Personal Property.

11.3.1    Removal Requirement. Furniture, decorations, detached
floor Covering, curtains, blinds, furnishings and removable trade fixtures shall
remain the property of Lessee, if placed on the Premises by Lessee at Lessee’s
expense. As provided by Section 11.3.2, Lessee, at Lessee’s expense, .shall
remove from the Premises any and all of Lessee’s removable personal property and
shall repair any damage to the Premises.resulting from the installation or
removal of such personal property. Title to any items of Lessee’s trade fixtures
and-other personal property which remain on the Premises after’Terminatlon may,
at the option of the Port, be automatically taken by the Port, and thePort shall
have the option, in its sole discretion, of: (a~ retaining any or all of such
trade fixtures and other personal property without any requirement to account to
Lessee therefor, or (b) removing and disposing~ of any or all ’of such trade
fixtures and other personal property andrecovering the cost thereof.

11.3.2    Time for Removal. The time for removal of any propertY
which Lessee is required to remove from the Premisesupon Termination shall be
as follows: (i) if the property to be removed is an Improvement which Lessee is
not required to remove except after election or notice by the Port, remova.l shall
occur within thirty (30) days after notice, from the Port requiring such removal;
or (2) if Termination occurs unexpectedly due to a CaSualty, aTaking, an uncured
Event of Default, or for any other reason prior to the Expiration Date, removal
shall~ occur within thirty (30) days after Termination and Lessee shall continue
to pay all Rent during the period prior to removal; or (3) in any other
circumstance, on.or-before Termination.

11.4     Replenishment of Inventory. Lessee shall return to the Port spare
parts and supplies at least equivalent in quantity and quality~to those listed
on the revised Inventory prepared pursuant to Section 1.9. In the event any such
items are not present on the Premises as of Termination, Lessee shall promptly
replenish all such items with similar items of at least equivalent quality, or
shall pay the Port the replacemen~ value of such items at the Port’s option.

11.5     Orderly Transfer. In order to facilitatea smooth and orderly
transition, Lessee shall take the following steps, at its own cost and~expense,
on or before Termination:

11.5.1    Transfer of Records. Lessee shall transfer to the Port
all records pertaining to the Premises and Lessee’s operation and use thereof,
including without limitation all maintenance records; all records relating to
compliance or noncompliance with any law, regulation, permit, license or
certification affecting the Premises; all communications with or notifications
from regulatory, .licensing or permitting agencies or governmental bodies; all
subleases, assignments, permits, licenses or other contracts relating to use of
the Premises; all books, billing records., accounts, and communications relating
to such contracts; and all other records relating to the Premises or this Lease
which the Port may request.

11.5.2     Transfer of Permits. To the extent permitted by law,
Lessee shall upon request of the Port convey and transfer to.the Port any
Transferable Permits (as defined in Section 1.5) or other Permits (as defined in
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Section 4.10), and any pending applications for such Permits, including without
limitatio~ any Permits as have come into existence or been modified Subsequent
to the Commencement Date of this Lease.

11.5.3     Transfer of Leases and Aqreements.. In the event of
Termination prior to the Expiration Date, Lessee shall, upon request of the Port,
assign to the Port any unexpired Subleases (as defined in.Section 13.2), transfer
to the Port any security deposits paid by sublessees pursuant to suCh Subleases,~
and pay to the Port all prepaid rent pursuant to such Subleases (including any
portion of monthly rent) attributable to periods following Termination.~

11.5.4    Other Steps. Lessee shall take all other steps as the
Port may reasonably request to facilitate a smooth and orderly transition.

11.6    Holdinq Over.. If Lessee holds over after Termination, Lessee
shall be deemed a month-to-month holdover tenant or a tenant at sufferance, at
the Port’s sole discretion.    In the event the Port deems Lessee as a
month-to-month holdover tenant, Lessee shall remain bound by this Lease, except
that the tenancy shall be from month-to-month, subject to the payment of all Rent
in advance, with ~he monthly Basic kent being one hundred fifty percent (150%)
of the Basic Rent in effect immediately- prior to the holding over. Such a
tenancy may be terminated at any time by written notice from the Port to Lessee.
In the event the Port deems Lessee as a tenant at sufferance, the Port shall be
entitled to evict Lessee but the Port may still collect a charge for use of the
Premises at the rate stated in this Section.

11.7     Reconciliation of Rent. If this Lease terminates prior to the
Expiration Date for reasons other than Lessee’s..default, all Rent and other
amounts payable by Lessee under this Lease shall be paid ’up to the date of
Termination. Percentage Rent for the year in which Termination occurs shall be
determined by calculating the percentage of the Calendar Year prior to
Termination; applying that percentage to the levels’of Gross Revenues at which
Percentage Rent would otherwise be paid; and applyingthe appropriate rent
percentage to the amount by which actual Gross Revenues prior to Termination
exceed that amount. The Port shall, within thirty (30) days after receipt of
Lessee’s audited financial statements, promptly reconcile .Percentage Rent owed
by Lessee. Upon completion of Lessee’s obligations as set forth~in this Section
Ii, the’Port shall promptly repay Lessee any Rent in excess Of theamount of Rent
owed.

SECTION 12 DEFAULT

12.1 Event of Default. The occurrence of any of the following shall
constitute an Event of Default:

12.1.1    Default in Rent. Failure of Lessee to pay any Rent or
other amount payable to the Port as required by this Lease within ten (i0) days
of the Due Date. No notice by the Port that Rent or such other amount is past
due shall be required.

12.1.2    Failure to Abide by Laws. Failure of Lessee to comply
with any applicable statutes, ordinances, rules or regulations, when such failure
constitutes a criminal act or an act of fraud, whether or not prosecuted as such.
If the default is not of a. serious nature, .which determination shall be in the
sole discretion of the Port, and the default can be cured, then the Port shall
give Lessee notice of such default and Lessee shall be permitted to cure.in
accordance with Section 12.1.3. If the violation is of a serious nature, to be
determined in the sole discretion of the Port, then an Event of Default will have
occurred’immediately and no opportunity to cure the default will be allowed.
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12.1.3     Default in Other Covenants. Failure of Lessee to comply
with any other term, covenant or condition of this Lease within thirty’ (30) days
after written notice by the Port describing the nature of the default. If the
default is of such a nature that it cannot be completely cured within this thirty
(30) day period, no Event of Default shall have occurred if Lessee begins to cure
within the thirty (30) day period and thereafter proceeds in good faith and with
reasonable diligence to effect the cure as soon as practical, so long as done to
the satisfaction of the Port. Notwithstanding the foregoing, the Port need not
give notice for a similar type of default more than twice during the Lease Term
(including any Extension Terms), and a similar type of default by Lessee after
the second notice constitutes an E~ent of Default for which no further notice or

~.~opportunity to cure need be given. If any failure to comply with any term, ¯
covenant or condition of this Lease threatens to cause serious harm to the Port
or other tenants or persons, such failure shall constitute an immediate Event of
Default and the Port shall not be required togive any notice before proceeding
tO request immediate injunctive relief and seek other remedies as provided by
this Lease.

12.1.4    Insolvency. To theextent permitted by theUnited States
~Bankruptcy Code, insolvency of Lessee, which shall be dee~ed to include an
assignment by Lessee for the benefit of creditors; the filing by Lessee of a
voluntary petition in bankruptcy; an adjudication that Lessee is bankrupt; the
appointment of a receiver of the properties of Lessee if the receiver is not
discharged within fifteen (15) days; the filing of an~involuntary petition of
bankruptcy and failure of Lessee to secure a dismissal of the petition within
thirty (30) days after filing; attachment of or the levying of execution on the
leasehold interest and failure of Lessee to secure discharge of the attachment
or release of the levy of execution within fifteen (15) days. In the event of

.any of the foregoing, no notice that an Event of Default has occurred shall be
required from the Port.

12.1.5    Abandonment. Failure of Lessee for thirty (30) days or
more to use and occupy the Premises for active operation as.a ship repair yard,
unless such failure is excused under other provisions of this Le&se. In the case
of such abandonment, no notice that an Event .of Default has occurred shall be
required f~om the Port. Failure of Lessee to perform any ship repair work within
the Premises for a period of one hundred eighty (180) days shall be deemed
abandonment.

12.2     Remedies on Default. Immediately following an uncured Event of
Default or an Event of Default for which there is no cure period, the. Port may
exercise any or all of the following remedies, in addition to any other rights
and remedies provided in this Lease or at law or equity:

12.2.1    Additional security. The Port may require Lessee to post
additionalsecurity, in an amount and form specified by. the Port.

12.2.2    Year-to-year or month-to-month tenancy.    By written
notice to Lessee, which notice may be combined with any notice of. default, the
Port may convert this Lease to a year-to-year tenancy or a month-to-month
tenancy, at the Port’s option, effective on the date specified in the notice.

12.2.3    Termination. By written notice to Lessee, which notice
may be combined with any notice of default, the Port may terminate this Lease
effective on the date specified in the notice.

12.2.4    Re-entry. The Port may re-enter ~he Premises, or any
part thereof, by suitable action or proceeding at law, or by force or otherwise,
without being liable for indictment, prosecution or damages therefor, and may
repossess the Premises and remove any person or property therefrom, to the end
that the Port may have, hold and enjoy the Premises.
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12.2.5    Relettinq. The Port, at its option, may relet the whole
or any part of the Premises from time to time, either in the name of the Port or
otherwise, to such tenants, for such"terms ending before, on or after the
Expiration Date of this Lease, at such rentals and upon such conditions
(including concessions and free rent periods) .as the Port, in its sole
discretion, may determine to be appropriate. To the extent allowed under Oregon
law, the Port shall not be liable for refusal to.relet the Premises, or, in the
event of any such reletting, for failure to collect any rent due upon such

reletting; and no such failure shalloperate to relieve Lessee of any liability
under this Lease or otherwise affect any such liability. The Port may make such
physical changes to. the Premises as the Port, in its sole discretion, considers
advisable or necessary in connection with any such reletting or proposed
reletting, without relieving Lessee of any liability under this Lease or
otherwise affecting Lessee’s liability. The Port shall have no obligation to
attempt to relet the Premises prior to leasing other property the Port may have
available for lease.

12.2.6    Rent Recovery.     Whether or not the Port retakes
possession or relets the Premises, the Port shall have the right to recover.

-Unpaid Rents and .all damages caused by the default. Damages shall include,
without limitation: all Rents lost; all legal expenses and other related costs
incurred by the Port as a result of Lessee’s default; all costs incurredby the
Port in restoring the Premises to good order and condition, or in remodeling,
renovating or otherwise preparing the~ Premises for reletting; and all costs
incurred by the Port in reletting the Premises, including, without limitation,
any brokerage commissions and the value of the Port’s staff time expended as a
result of the default.

12.2.7    Recovery of Damaqes. To the extent permitted under
Oregon law, the Port may sue periodically for damages as they accrue without
barring a later action for further damages. Nothing in this Lease shall be
deemed t~ require the Port to await the date on which the Lease Term expires to
bring or maintain any suit or action respecting this Lease.. The Port may.in one
action recover accrued damages plus damages attributable to the remaining Lease
Term equal to the difference between the Rents reserved in this Lease.for the
balance of the Lease Term after the time of award, and the fair rental value of
the Premises for the same period, taking into account any period of vacancy
reasonably likely to occur prior to reletting, discounted to the .time of award
at the rate. of nine percent (9%) per annum. If the Port has relet all or any
part of the Premises for the period which otherwise would have constituted all
or any part of~ the unexpired portion of the Lease Term, the amount of rent
~eserved upon such reletting shall be deemed, prima facie, to be the fair rental
value for the part or the whole of the Premises so relet during the term ofthe
.reletting.

12.3     Remedies Cumulative and Nonexclusive.    Each right~ and remedy
provided by this Lease shall be cumulative and in addition to every other right
or remedy in this Lease or existing at law or in equity, including, without
limitation~ suits for injunctive relief and specific.performance. The exercise
or beginning of the exercise.by the Port of any rights or remedies will not
preclude the simultaneous or later exercise by the Port of any other such rights
or remedies. All such rights and remedies are nonexclusive.

12.4     Termination. Even though Lessee has breached this Lease, .this
Lease shall continue for. so long as the Port does not terminate Lessee’s right
to possession, and the Port may enforce all of its rights and remedies under this

’ Lease, including the right to recover the Rents as they become due under this
Lease. Acts of maintenance or preservation or efforts to relet the Premises or
the appointment of a receiver upon initiative of the Port to protect the Port’s
interest under this Lease shall not constitute a termination of Lessee’s rights
to possession unless written notice of termination is given by the Port to
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Lessee. Any notice to terminate may be given before or wfthin th~ cure period
for default and may be included in a notice of default.

12.5     Curinq Lessee’s Defaults’. If Lessee shall fail to perform any of
¯ Lessee’s obligations under this Lease, the Port, without waiving such default,
may (but shall not be obligated to) perform the same for the account of and at

the expense of Lessee, without notice in a case of emergency, and in any other
case if such default remains uncured after the expirationof any applicable cure
period. The Port shall not be liable to Lessee for any claim for damages
resulting from such action by the Port. Lessee agrees to reimburse the Port upon
demand, as additional Rent, any amounts the Port may spend performing Lessee’s

:.~obligations on behalf of Lessee.

12.6     Default by Port.    In the event of any default by the Port,
Lessee’s exclusive remedy shall be an action for injunctive relief, except for
an action to recover Rent as provided by Section 11.7. Prior to being entitled
to maintain anysuch action, Lessee shall give the Port written notice specifying
such default with particularity, and.the Port shall-have thirty (30) days within
which to cure any such default, or if such default cannot.reasonably be cured
within thirty (30) days, the Port shall then have ~hirty (30) days to commence

cure and shall diligently prosecute cure to completion. Unless and until the
Port fails to so cure such default after such notice, Lessee shall not have any
remedy or cause of action by reason thereof. All obligations of the Port
hereunder shall be .construed ~s covenants, not conditions, and all such
obligations shall be .binding upon the Port only during the period of its
ownership of the Premises and not thereafter.

SECTION 13 ASSIGNMENT, SUBLEASE AND TRANSFER

13.1     Prohibition.    This Lease is personal to Lessee. Except as.
otherwise provided in this Lease, no part of the Pr~mises, nor any interest, in
this Lease, maybe assigned, pledged,.transferred, mortgaged, or subleased by
Lessee, nor may a right of use of any portion of the Premises be conveyed or
conferred on any third party by Lessee by any other means, without the prior
written consent of thePort. Whether to deny or grant any such request shall be
in the Port’s sole discretion. Anyassignment or attempted assignment without
the Port’s prior written consent shall be void. This provision shall apply to
all transfers, including any that may occur by operation of law. If Lessee is
a corporation or other entity, any change in ownership of the controlling
interest in the stock of the corporation or ownership interest in such other
entity, through sale, exchange, merger, consolidation or other transfer, shall
be deemed an assignment of this Lease requiring the Port’s consent.

i3.2     Permitted Subleases.    The Port hereby consents to Lessee’s
entering into subleases, permits and use agreements.granting the right to use
portions of the Premises ("Subleases") as follows:

13.2.1    Pre-Existinq Leases. Lessee may enter into Subleases
with those tenants listed on Exhibit P, for the premises and uses specified on
Exhibit P.

13.2.2    Additional Leases. Lessee may enter into Subleases for
uses permitted under Section 1.2 of this Lease; provided, however, that no
portion of the Dry Docks, the Equipment, the Ballast Water Treatment Plant or the
utilities forming part of thePremises maybe subleased or assigned.

13.3      Required Contract Terms. All Subleases shall contain the contract
terms specified in Exhibit Q.

13.4     Effect of Consent. No assignment or subletting by Lessee shall
relieve Lessee of any obligation under this Lease. Any attempted assignment or

31 - PORTLAND SHIP YARD LEASE

PSY100008667



sublease by Lessee in violation of this Section 13 shall be void. Any consent
by the Port to a particular assignment or sublease shall, not constitute the
Port’s consent to any other or subsequent assignment or sublease. If consent is
granted, Lessee shall upon the Port’s request provide a copy of the signed
assignment or sublease document to the Port promptly after execution.    The
sublease or assignment~document shall contain a provision requiring the subtenant
or assignee to comply with and observe all terms and conditions of this Lease and
shall provide that the Port shall have the right to enforce such terms and
conditions directly against such assignee or subtenant.

13.5      Transfer by the Port. At any time after the Commencement Date of
:.~thisLease, the Port shall have the right to transfer its interest in the

Premises or in this Lease. In the event of such a transfer, the Lessee shall
attorn to said transferee and recognize transferee as the new Lessor under the
Lease. Thereafter,the Port shall be relieved, upon notification ~to Lessee of
the name and address of the Port’s successor, of any obligations accruing from
and after the date of the transfer so long as the transferee agrees to assume all.
obligations of the Port under this Lease.

13.6     Estoppel Certificates. .Lessee agrees to execute and deliver to
Port, at any time and within ten (10) days after the Port’s written request, a
statement certifying, among other things: (i) that this Lease is unmodified and
is in full force and effect (or if there have been modifications, stating the
modifications); (2) the dates to which Rent has been paid; (3) whether or not the
Portisin default in performance of any of its obligations under.this Lease and,
¯ if so, specifying the nature of each such default; and (4) whether or not any
event has occurred which, with the giving of notice, the passage of time, or
both, would constitute such a default by the Port and, .if so, specifying the
nature of each such event. Lessee shall also include inany such statement such
other information concerning this Lease as the Port.reasonably requests. The
parties agree that any statement delivered pursuant to this section shall be
deemed a representation and warranty by Lessee which may be relied upon by the
Port and by potential or actualpurchasers and lenders with whom the Port may be
dealing, regardless of independent investigation. IfLessee fails to provide
such Statement within ten (I0) days after the Port’s written request therefor,
Lessee shall be deemed to have given such statement and shall be deemed to have
iadmitted the accuracy of any information contained in the request for such
statement. The Port shall be deemed to be appointed as Lessee’s attorney in fact
with full authority to make such an estoppel certificate on Lessee’s behalf.

SECTION 14 EMINENT DOMAIN

14.1 General. In the event any public or private entity, having the
power of eminent domain exercises its right or power of eminent domain, the
parties" rights andobligations shall be governed by the common law of the State
of Oregon, the applicable Oregon statutes, and this Lease. In the event of
conflict between the statute, common law, and this Lease as to distribution of
proceeds, this Lease shall prevail to the extent permitted by law.

14.2     Definitions. As used in this Section 14, the following terms
shall have the following meanings:

14.2.1    "Date of Taking" means the date on which the condemning
authority takes actual physical possession or such earlier date as the condemning
authority gives notice that it is deemed to have taken possession or is granted
possession by a court.

14.2.2    "Partial Taking"~ means the taking of only a portion of
the Premises which does not constitute a Total Taking.
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14.213     "Total Taking" means the taking of the fee title byright
of eminent domain or other authority of law, or a voluntary transfer’under the

threat of the exercise of the right of eminent domain or other authority, of so
much of the Premises as is necessary for Lessee’s occupancy, that the Premises,
after the taking, are n~ longer suitable for Lessee’s intended use. Any taking
of fifty percent (50%) or more of the area of the Premises shall be conclusively
deemed a Total Taking.

14.3     Total Takinq. If a Total Taking occurs during the Lease Term,
this Lease will terminate as of the Date of Taking.

14.4      Partial Takinq. Ifa Partial Taking occurs during the Lease Term,
this Lease will continue in full force and effect as to the remainder of the
Premises. The Basic Rent payable by Lessee shall remain unchanged. In theevent
of such continuation, Lessee shall make all necessary repairs or alterations to
make the remaining Premises a complete architectural unit.

14.5     Award. All compensation and damages awarded for the taking of the
Premises or any portion of the Premises will belong to the Port. Lessee may make
Lessee~s own claim for any separate award that may be made by the condemning
authority for Lessee’s loss of business; for the value of Lessee’s unexpired
leasehold interest; for the value of any improvements or alterations tothe
Premises which Lessee would have had the right to.remove from the Premises under
this Lease; for any cost or loss Lessee may sustain in moving or in the removal
of Lessee’s trade fixtures, equipment, and furnishings which Lessee is authorized
to remove under this Lease; or as a result of any alterations, modifications, or
repairs which may be reasonably required by Lessee in order to place the
remaining portion of the ~remises not so condemned in a suitable condition for
the continuance of Lessee’s occupancy.

14.6     Effect of Termination. If this Lea~e is terminated due to a Total
Taking, all Rent and other amounts payable by Lesse& under this Lease shall be
paid up to the Date of Taking. Percentage Rent for the .year in which the Date
of Taking occurs shall.be determined in accordance with Section 11.7. The Port
and Lessee will then be released from all further liability under this Lease,
exceptsuch liability which expressly, or by its nature survives termination or.
for obligations which either party failed to perform, when due prior to
termination.

SECTION 15 GENERAL PROVISIONS

15.1     Governinq Law.’ This Lease shall be governed and construed
according to the laws of the State of Oregon.

15.2     Covenants, Conditions, and Restrictions. This Lease is subject
and subordinate to the effect of any covenants, conditions, restrictions,
easements, mortgages, deeds of trust, ground leases, rights of way, and any other
matters of record now or hereafter imposed upon the Premises and to any
applicable land use or zoning.laws or regulations.

15.3     No Benefit to Third Parties. The Port and Lessee are the only
parties to this Lease and as such are the only. parties entitled to enforce its
terms, except as otherwise provided in Section 5.2. Nothing in this Lease gives
or shall be construed to give or provide any benefit, direct, indirect, or
otherwise to third parties unless third persons are expressly described as
intended to be beneficiaries of its terms.

15.4 Port Consent. If Lessee~requests the Port’s consent or approval
pursuant to any provision of the Lease and the Port fails or refuses to give such
consent or approval, Lessee shall.not be entitled to damages as a result of such
failure Or refusal, whether Or not unreasonable. Lessee’s sole remedy shall be
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an action for specific performance or injunction, and such remedy, shall be
available only if the Port has expressly agreed, in .writing, n6t to act
unreasonably in withholding its consent, or if the Port may not unreasonably
withhold its consent as a matter of law, and the Port has in fact acted
unreasonably.

~15.5      "Port" Defined. As used in this Lease, the term "Port" shall
include the Port of Portland and its officers, directors, Commissioners,
employees and agents when acting on behalf of the Port, provided, however, that
when consent, approval, or other action by the Port is required under this Lease,
such consent, approval or other action shall be considered the action of the Port

:.~only if performed by an individual with express authority to act for the Port on
the matter.

15’6     No Implied Warranty. In no event shall any review, inspection,
consent, approval, acquiescence, or authorization by the Port, or pr.ovision of
information or imposition of requirements by the Port, ~be ~eemed a warranty,
representation, or cQ.venant by the Port that the matter reviewed, inspected~
approved, consented to, acquiesced in,~authorized, provided, or.required is
appropriate,~suitable, practical, safe or in compliance with any applicable law
or this Lease.

15.7     Relationship of Parties. The relationship of the parties created
by this Lease is that of lessor and lessee. This Lease does not create a
partnership, joint venture, or principal/agent relationship between the parties.

15.8     Notices. All notices required or desired to be given under this
Lease, all documents and information required to be submitted, and all requests
for Port consent or approval, shall be in writing and may be delivered by hand
delivery or by certified mail, postage prepaid, return receipt requested,
addressed as follows:

If mailed: If hand delivered:

if to the Port:

The Port of Portland
Attn: Manager, Property &

.DevelopmentServices
P.O. Box 3529
Portland, Oregon 97208-3529

The Port of Portland
Attn: Manager, Property &

Development Services
700 N.E. Multnomah, 13th Floor
Portland, Oregon 97232

and if to Lessee:

Cascade.General, Inc.
P. O. Box 4367
Portland, Oregon 97217

Cascade General, Inc.
5555 N. Channel Avenue, Building 71
Portland, Oregon 97208

and if a notice concerns a default or noncompliance with this Lease, an
additional copy addressed as follows:

if to the Port:

The Port of Portland
Attn: Legal Department
P.O. Box 3529
Portland, Oregon 97208-3529

The Port of Portland
Attn:Legal Department
700 N.E. Multnomah, 13th Floor
Portland, Oregon 97232

and if to Lessee:

Ater, Wynne, Hewitt, Dodson & Skerritt
Attn: ~ Jonathan Ater
222 S. W. Coldmbia Street, Suite 1800
Portland, Oregon 97201-6618
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Any no~ice delivered by hand delivery shall be conclusively deemed received by
the addressee upon actual delivery. Any notice delivered by certified mail shall
be conclusively deemed received by the addressee on the third business day after
mailing. The addresses to which notices are to be delfvered may be changed by
giving notice of such change in accordance with this notice provision.

15.9      Time of the Essence. Time is of the essence in the .performance
of and adherence to each and every covenant and condition of this-Lease.

15.10    Nonwaiver.    Waiver by the Port of strict performance of any
provision of this Lease shall not be deemed a waiver of or prejudice the Port’s

:..~right to require strict performance of the same provision in the future or of any
other provision..

15.11    Survival. Any covenant or condition (including, but not limited
to,envir0nmental and land use obligations and indemnification agreements), set
forth in this Lease, the Transition Agreement, or the Environmental Agreement,
the full performance of which is not specifically required prior to the
expiration or earlier termination of this Lease, and any covenant or condition
which by its terms is to survive, shall survive the expiration or earlier
termination of this Lease and shall remain fully enforceable thereafter.

15.~2    Partial Invalidity. If any provision of this Lease is held to be
invalid or unenforceable, the remainder of this Lease, or the application of such
provision to persons or circumstances other than those to which it is held
invalid or unenforceable, shall not be affected thereby, and each provision of
this Lease shall be Valid and enforceable to the fullest extent permitted by law.

15.13    Lease and Public Contract Laws. Tothe extent applicable, the
contract provisions required by ORS Chapter 279 to be included in public
contracts are .hereby incorporated by. reference and shall become a part of this
Lease as if fully set forth herein and shall contr61 in the event of conflict
with any provision of this Lease.

15o14    Limitation on Port Liability. The Port shall have no liability
.to Lessee for loss or damage suffered by Lessee.on account of theftor any act
of a third party including other tenants. The Port shall be~liable only for its
wilful misconduct or gross negligence and then only tothe extent of actual and
not consequential damages. The Port shall not be liable for the consequence of
admitting by passkey or refusing to admit to the Premises, Lessee or any of the
Lessee’s agents or employees or other persons claiming the right of admittance.

15.15    Calculation of Time; Calendar Year. All periods of time referred
to in this Lease shall include~Saturdays, Sundays, and legal holidays. However,
if the last day of any period falls on a Saturday, Sunday, or legal holiday, then
the period shall be extended to include the next day which is not a Saturday,
Sunday or legal holiday. "Legal Holiday" shall mean any holiday observed by the
Federal Government. As used in this Lease, "Calendar Year" shall mean a period
commencing January 1 and ending December 31.

15.16    Headinqs; Sections. The headings and captions in this Lease are
for convenience of reference only and are not intended to define or limit-the
scope of any provisions, of this Lease. References to Sections that contain
subsections shall be deemed to include all such subsections.

15.17    Exhibits Incorporated by Reference. All Exhibits attached to this
Lease are incorporated by this reference.

15.18    Modification. This Lease may not be modified except by a writing
signed by the parties hereto.

15.19    Mediation. Should any dispute arise between the parties to this
Lease, other than a dispute regarding (i) the failure to pay Rent or make other
payments required by this Lease or (2) the right to possession, such dispute will
be submitted to mediation prior to any litigation. Prior to submitting the
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dispute to mediation, Lessee’s chief executive officer and the Port’s Executive
¯ Director shall meet in an attempt to resolve t~e dispute. The par~ies shall
~exercise good faith efforts to select a mediator, who shall ~be compensated
equally by both parties. Mediation will be conducted in Portland, Oregon. If
the parties are unable to agree on a mediator within ten days after a request for
mediation by either party, a mediator, shall be appointed upon the request of
either party by the Arbitration Service of Portland, Inc., and mediation shall
be conducted by a single mediator under the rules of that service. Nothing in
this Section shall preclude the Port from exercising any of the rights or
remedies available under this Lease prior to mediation.

15.20    Attorney Fees. If a suit, action, or other proceeding of any
nature whatsoever (including any proceeding under the U.S. Bankruptcy Code), is
instituted in connection with any controversy arising out of this Lease or to
interpret or enforce any rights or obligations under’this Lease, the prevailing
party shall be entitled to recover attorney, paralegal, accountant, and other
expert fees and all other fees, costs, and expenses actually incurred and
reasonably necessary in connection therewith, at trial, in any administrative
proceeding, or on any appeal or review, in addition to all other amounts provided
by law.

15.21    Entire Aqreement. This Lease,the Transition Agreement, andthe
Environmental Agreement (collectively, the "Agreements") represent the entire
agreement between the Port and Lessee relating to Lessee’s leasing of the
Premises.    To the extent possible, the Agreements shall be construed and
interpreted so as to be consistent with each other.    In the event of an
irreconcilable conflict between the terms of the Agreements, the priority of the
Agreements shall be as follows: (i) the Transition Agreement; (ii) this Lease;
and (iii) the Environmental Agreement. It is understood and agreed by Lessee
that neither the Port nor the Port’s agents or employees have made any
representations or promises with respect to this Lease or the making or entry
into this Lease, except as expressly set forth in th~ Agreements. No claim for
liability or cause for termination shall be asserted by Lessee against the Port
for, and the Port shall not be liable by reason of, any claimed breach of any
representations or promises not expressly set forth in the Agreements. All oral
agreements with the Port are expressly waived by Lessee.

15.22    Successors. The rights, liabilities and remedies provided in this
Lease shall extend to the heirs,.legal representatives, successors and, so far
as the terms of this Lease permit, successors and assigns of the parties. The
.words "Port" and "Lessee" and their accompanying verbs or pronouns, wherever used
in this Lease, shall apply equally to all persons, firms, or corporations which
may be or become such parties to this Lease.

15.23    No Limit on Port’s Powers. Nothing in this Lease shall limit in
any way the power and right of the Port to exercise its governmental rights and
powers, including its powers of eminent domain.

SECTION 16 RIGHT OF FIRST OPPORTUNITY/EXCLUSIVE NEGOTIATION

16.1 Riqht of First Opportunity. If the Port, at any time during the
Lease Term, determines that it wishes to sell the Premises, the Port shall so
notify Lessee in writing. Unless Lessee notifies the Port that it is not
interested in negotiating toward a purchase of the Premises, the parties shall,
for a one hundred twenty (120) day period following the date of the Port’s
notice, negotiate in good faith toward a purchase of the Premises by Lessee.
During such one hundred twenty (120) day period, the Port shall not negotiate
with any other party concerning a purchase of the Premises, and shall not take
steps to sell or offer the Premises for sale to any other party.

16.2 Riqht of Exclusive Neqotiation. If Lessee, at any time during the
Lease Term, wishes to negotiate toward a purchase of the Premises, Lessee shall
so notify the ~Port inwriting. If Lessee so notifies the Port, the parties
shall, for a one hundred twenty (120) day period following the date of the
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Lessee’s notice, negotiate in good faith toward a purchase of the Premises by
Lessee. During such one hundred twenty (120) day period, the Port ’shall not
negotiate with any other party concerning a purchase of the Premises~ and shall
not take steps to sell or offer the Premises for sale to any other party.

16.3 Parties Need Not Aqree. Nothing in this Lease shall be deemed to
require the Port to sell the Premises to Lessee,~ or Lessee to purchase the
Premises from the Port, nor shall any.provision of this Lease be construed to
require either party to agree to any term or terms for sale of the Premises,
whether Or not reasonable. Lessee understands and acknowledges that any-sale of
the Premises will require express approval by the Board of Commissioners of th~

-.~Port.

16.4     Effect of Nonaqreement. If no binding agreement for sale of the
Premises has been reached at the conclusion of the one hundred twenty (120) day

¯ negotiating period, whether under Section 16.1 or Section 16.2, the Port shall
be free to negotiate with and enter into an~agreement for sale of the Premises
to another party. Notwithstanding Sections 16.1 and 16.2, t.he Port shall not be
required to give Lessee a further opportunity to negotiate toward a purchase of
the Premises for twenty-four (24) months following the conclusion of.the one.
hundred twenty’(120) day negotiating period. If twenty-four (24).months have
passed since the conclu.sion of the one hundred twenty (120) day negotiating
period, and the Port has not entered into an agreement for sale of the Premises,
Sections 16.1 and 16.2 shall again apply.

LESSEE: LESSOR:

CASCADE GENERAL, INC. THE PORT OF PORTLAND

By By
Name
Title

Mike Thorne
Executive Director

APPROVED AS TO LEGAL SUFFICIENCY

’Counsel for the Port of Portland

APPROVED BY COMMISSION ON:
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EXI-IIBIT M TO PORTLAND SH!PYARD LEASE
WlTI-I CASCADE GENERAL, INC.

Capital Projects



Hyd.Stg. Rails &Wheels

B301-305 Cr. Rail

Crane Scales

O/Y struct, rehab

.Dredge DD #1

Dredge DD#3

Dredge DD #4

Dredge All Berths

DDX4 Shi Haul S stem

River H20 Syste~m

BWTP Imp,

BWTP VOC Containment

Fen, Pile S 301-310

Fen. Pile B 312-314

Fen. Pile B 306-311

CUB Improvements

Oil Spill Equipment

Bldg. OH Cr. Upgrade

Bldg"4 Elec. Upgrade

Bldg, 10 Retool

Bldg. 50 Reroof

Roofing Maintenance

Pevln~

Freon Replacement

CAPITAL & MAINTENANCE PROJECT LIST
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CAPITAL & MAINTENANCE PROJECT LIST

Rehab Cro #9

Rehab Or, #10

Reheb Cr. #1

Rehab Cr. #4

Reheb Cr, #6

110 Travel Truck=

Dr. 18 Drive

Dr. #5 Drive

Dr. 110 Dhve

Dr. #9 Drive

Reheb. Cr. 12

Reheb Dr. #14

Reheb Dr. #11

Rehab Dr. #2

Rehab Dr. #8

Reheb Cro #7

Rehab Cr, #3

Reheb Cr. #5

Rehab Cro #17

Reheb Cro 118

Rehab Cr. #15

Reheb Dr. #12

CY 96 CY 97 CY 98

x

cy

x

x x

DY 01

x

CY o2

July 10, 1995

cy o______L cY o______L cY ~o
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PSY Capital Project

Project: Install Load Scales on 9 Portal Cranes at PSY

C¥ 1996

BACKGROUND

There are 17 gantry or portal cranes at PSY. The six Hitachi Cranes that were
purchased during the expansion program in 1979 were equipped with load
scales provided by the manufacturer. Crane #10, a 90 ton American crane had
a load scale installed in the early 1980s. Crane #18, a 60 ton American Crane,
had a load scale installed as part of its rehabilitation program.

The other nine cranes do not have load scales.

S ITUATI O N

Eight of the cranes that do not have load scales are the original Washington
Cranes that were built in the early 1940s. These cranes did not have load
scales when erected. The crane drive system that was used by Washington
had/has a resister bank that was/is adjustable. This system allows maintenance
personnel to vary the lifting capacity based on the position of the controller. This
allows the experienced operator to estimate the weight of the object by the
number of "points" of power needed to raise the load off of the ground, but the
exact weight is unknown.

PSY has rebuilt 5 of the 8 Washington Cranes. During the upgrade it became
impossible to accurately estimate loads by the" point" system. PSY has
determined that continued safe productive operation of the cranes can only be
obtained through the use of load scales.

Scope:

PSY has started a program to install load scales in the nine cranes that are not
equipped with them at this time. This program should start with the auxiliary
blocks. These are the easiest to install, the least expensive to purchase, and
the most critical to safe operation because they are used the most.

EXHIBIT M
Page .__,~_ of 212
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CY 1996

PSY Capital Project

Project: Lagoon Yard Structural Rehabilitation -- Berth 311

In 1991 Berths 302 through 305 underwent a complete inspection and treatment
by Osmose. In 1992 Berth 311, and in 1993 Berths 306 through 308 were
surveyed and treated, all with the same material. The inspection and treatment
included all wooden structural members, excluding chocks and wales and small
members like 4X6’s. Some of the components were found to be in an advanced
state of deterioration that impact the safety of continued operation, and were in
most cases not treated. Osmose provided a detailed report that indicates which
components are substandard.

The structural members that were still within tolerances were treated with chloro-
picrine. This treatment has been proven to arrest the deterioration of wooden
structures by destroying the fungus that causes dry iot. This treatment lasts
approximately 10 years, and can be reapplied as often as required.

Scope:

Berth 311 has three cap beams that need to be replaced. All three are on
the west half of the berth. There are also a couple of broken pile in the East
dolphin to be replaced. This work will need to be done from a water crane as
there are no portal cranes at this berth. In addition, the entire wale and
chock system has been broken loose from the dock and needs to be
redesigned and replaced to protect the main structure from damage.

EXHTBIT M
Page ~/ of 212
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CY 1996

PSY Capital Project

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks, berths
and clean water return system.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched and/or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that is sized to keep up with the plant as long as it
is used in a fairly continuous mode.

Scope:
o Repair the internal plant and yard distribution system piping as needed.

This will include replacing all the victaulic couplings with welded flanges.

Renew the coating system on all piping. This includes labeling all piping,
identifying product and direction of flow.

Clean, inspect and repair the interior of one of the six 23,238 barrel tanks
(T-1 thru T-6), starting with the worst one first. Give special attention to
advanced damage from electrolysis and corrosion. The roof support
structure in these tanks is deteriorating rapidly due to corrosion and
needs substantial repair before recoating. Recoat the complete interior.
Coating specifications will be supplied by Port. Removal and disposal of
approximately 12" to 24" of sludge in the bottom of each tank should be
anticipated.

Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particularly where fire and
contamination risks are involved.                                      EXHIBIT M
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PSY Capital Project

C¥ 1996

Project: Fender Pile Repair

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fendering system to protect the dock’s main
structures. These systems are designed to absorb .the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all Yard fendering systems identify specific areas of new
damage that require repairs. Annually, a contract to repair identified damage is
developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile, as they have
deteriorated, with concrete pile on the channel side of the yard in strategic
locations. The concrete pile are being installed in groups of four and six to
provide "hard points" for vessels to berth against. "Hard points" have been
installed in berths 312, 313, 314, and mid-berth in 309.

Berth 309, on the finger pier, has only 2 piles still standing. This pier needs
practically all new pile, along with all new chocks and .wales.

Berth 310 needs additional pile, chocks and wales installed to complete the
project started in 1993 when approximately 50% of the berth was rebuilt.

Berths 301,312, 313, and 314 are normal "repair as damaged" sites.

This project will maintain Berths 301,309, 310, 312, 313 and 314. The purpose
is to protect the main structure from damage and provide a safe moorage for
vessels. Modifications to this years repairs may be made as new damage to the
system can change project priorities.

Scope:

Replacement or new installation of wooden chocks, wales and fender piles.
Some reinforced concrete piles may be needed also, depending on damage
experienced since last year.

E~ITM
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PSY Capital Project

Project: Building 10 Roofing Rehabilitation, Building 4 Roofing
Maintenance

CY 1996

Building 10 was built in 1943. The basic deck and roofing system consists of
2X8 tongue and groove wood decking with three ply built-up asphalt base and
flood coat roofing systems on top. The roof has been repaired piece meal over
the years. The last major repairs were done between 14 and 19 years ago. This
roof currently has 3 complete roofing systems on it, and all are moisture
saturated. This moisture is causing excessive weight on the wooden structure,
as well as potential accelerated deterioration of the decking underneath.

The asphalt roofing systems on Building 10 have failed and need to be replaced
quickly. The entire NW and NE office annex roofing systems were stripped off to
the decking and totally replaced in late 1994 with a high quality 3 ply built-up
asphalt system. These 2 areas were the most susceptible to advanced water
damage and were in the worst condition.

As a special note, Bldg. 4 roofing should be inspected and appropriate
maintenance done this year. it has an elastomeric fire retardant system on it
and requires special maintenance techniques and materials.

The following guidelines represent minimum requirements to finish phase two of
the remaining reroofing project on Building 10. This is approximately 1/2 of the
remaining roof area:

Scope:
o Completely remoVe existing asphalt roofing systems and metal

fiashings/counterflashings down to decking.

o Replace defective decking as required with new similar material.

o Prepai-e, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

O Reroof entire remaining area using a high quality asphalt built-up roofing
system (3 ply) with granule surface cap sheet, complete with new
prefinished metal flashings and counterflashings throughout.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor who is
certified to install the type of roofing material selected. McBride Architects in Beaverton
was the consulting firm for the reroofing done last year, and can provide detailed
specifications to match that work.

EXHIBIT M
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CY 1996

PSY Capital Project

Project: Building 50 Roof Rehabilitation

Building 50 was built in 1951. The basic roofing system consists of 2¾" lite
concrete roof panels with a three ply built-up asphalt base and a flood coat
overlaid with a second system consisting of rosin sheet and 2 plies fiberglass
sheet, with 1 ply coated fiberglass sheet. The last major repairs were 14 years
ago.

!/ PSY has completed phase one of this project which replaced the west 2/3 of the
roof in the Fall of 1994.

Phase two will address the east end of the roof, approximately 1/3 of the roof
area, and should be completed in 1995. This area is susceptible to water
damage and has completely failed and/or is saturated with moisture.

Scope:

0

0

0

Remove existing roof systems and flashings down to concrete deck.

Redetail the roof top equipment mountings to match new design on
completed west end of roof.

Install new prefinished seamless sheetmetal gutter to match existing
design and color.

O

O

O

O

Install new protection/overlay board.

Add insulation to meet energy requirements.

Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

Provide proper precoated fiashings/counterflashings where required.

Reroof entire area using asphalt built up roofing system (3 ply) with
granule surface.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing done last year,
and can provide detailed specifications to match that work.

EXHIBIT M
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PSY Capital Project

CY 1996

Project: Yard Paving (upgrade replacement)

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

There are two high priority areas in the yard that need total asphalt removal and
replacement. Approximately half of Berth 313, from the pier ~lp to and including
the road in front of Bldg. 72, and the area between the CUB and Bldg. 9 and
extending East past Bldg. 71 need improvement within the next two years. Both
of these areas have advance deterioration and pose safety.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

This project will replace the asphalt between the CUB and Bldg. 9 and Bldg. 71.

O Existing asphalt grades and catch basin tops should first be surveyed and
mapped. If minor regrading is required for proper drainage, it can be
determined from the map.

o Sawcut to separate removal area from existing asphalt.

O Replace any catch basins that are not 0f the oil/water separator type with
new Port standard catch basins to match others in the yard. Port
specifications will be furnished.

O

O

Spot check for minimum 8" compacted gravel subgrade. Adjust as
necessary.

Install 4" new asphalt and refrain from driving on it for 24 hrs. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

o Do any patch and repair work as necessary anywhere in the Yard. EXH~I’r M
Page ~) of 212
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o Sand and seal all joints with high quality sealer and clean silica sand. Do
not use sandblast grit since it doesn’t bond with the sealer very well.

Other areas of the Yard asphalt pavement develop potholes and ponding areas,
etc., from time to time and can be handled on a patch and repair basis.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.

EXq-IIBIT M
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CY 1997

PSY Capital Project

Project: DD-4 Hydraulic Staging Support Rails, Wheels & Rollers

The four hydraulic paint and blast stagings are original equipment supplied with
the Dry Dock back in 1979. They have been used extensively over the years in
a very harsh and abrasive environment. They have evolved into the current
structural and mechanical configuration of today mainly by trial and error.
Without them in top running condition, ship repair operations on DD-4 are
greatly curtailed.

Since they were new, only one really major repair has been done on them. The
repair project consisted of a total structural reanalysis of the frame and boom
sections to design and build reinforcements to overstressed and failing areas,
and the actual installation of doubler and gusset plates and weld reinforcements.
This was approximately five years ago.

An additional major repair is needed to upgrade and rebuild the support rails
mounted on the dry dock wingwalls, and upgrade and rebuild the wheels and
retaining rollers mounted on the stagings themselves that the stagings travel on.
The problem is that the metal in these areas is also overstressed as evidenced
by the mushrooming of both the retainer rollers and the support rail. Several
wheels and rollers have been replaced already due to severe cracking and/or
pieces breaking off. The support rail is badly mushroomed most of its length,
with the worst deformation being near the center of each rail at the area of
highest usage. The rails, wheels and rollers shouldbe thoroughly inspected at
least semi-annually until permanent repairs, as outlined below, are completed.

Scope:
o Totally clean and inspect the whole support rail structure and wheel and

retaining roller assemblies, housings, drive mechanisms, bearings and
shafts.

O "Spot" non-destructive testing by an outside testing firm will be done
throughout the system on the rails and wheels. More extensive testing
will be done where problem areas are found.

Based on the damage and deformation found, a load and stress analysis
of the wheels, rollers and rails will be done by a certified Structural
Engineer, and a repair design developed for each type of damage. The
possibility exists that different material specifications will be needed and
the rails and wheels totally replaced with the new specifications.

NOTE: All repair work will be done by certified welders, journeyman mechanics,
etc., for this type of work.

EXHIBIT M
Page ./../ of 212

PSY100008687



PSY Capital Project

CY 1997

Project: Crane 3 Main Block Load Scale

BACKGROUND

There are 17 gantry or portal cranes at PSY. The six Hitachi Cranes that were
purchased during the expansion program in 1979 were equipped with load
scales provided by the manufacturer. Crane #10, a 90 ton American crane had
a load scale installed in the early 1980s. Crane #18, a 60 ton American Crane,
had a load scale installed as part of its rehabilitation program.

SITUATION

Eight of the cranes that do not have load scales are the original Washington
Cranes that were built in the early 1940s. These cranes did not have load
scales when erected. The crane drive system that was used by Washington
had/has a resister bank that was/is adjustable. This system allows maintenance
personnel to vary the lifting capacity based on the position of the controller. This
allows the experienced operator to estimate the weight of the object by the
number of "points" of power needed to raise the load off of the ground, but the
exact weight is unknown.

PSY has rebuilt 5 of the 8 Washington Cranes. During the upgrade it became
impossible to accurately estimate loads by the "point" system. It has been
determined that continued safe productive operation of the cranes can only be
obtained through the use of load scales.

Scope:

Install a complete load scale mechanism on the Washington Crane #3 main
block.

NOTE: The Hitachi cranes were delivered with operating load scale mechanisms. To
date, only one has needed to be replaced, but others could fail at anytime, requiring
replacement at an unscheduled time.
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CY 1997

PSY Capital Project

Project: Lagoon Yard Structural Rehabilitation -- Berths 302 through 305

In 1991 Berths 302 through 305 underwent a complete inspection and treatment
by Osmose. in1992, Berth 311, and in 1993, Berths 306 through 308 and the
small boat dock anchor piling, were surveyed and treated, all with the same
material. The inspection and treatment included all wooden structural members,
excluding chocks and wales and small members like 4X6’s and sub-decking.
Some of the components were found to be in an advanced state of deterioration
that impact the safety of continued operation, and were in most cases not
treated. Osmose provided a detailed report that indicates which components are
substandard.

The structural members that were still within tolerances were treated with chloro-
picrine. This treatment has been proven to arrest the deterioration of wooden
structures by destroying the fungus that causes dry rot. This treatment lasts
approximately 10 years, and can be reapplied as often as required.

Scope:

During the Osmose inspection, several wood pile, pile caps, and stringers were
found to have advanced deterioration. An assessment of the damage report
needs to be made and the affected pieces replaced.
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PSY Capital Project CY 1997

Project: PS¥ River Water System, Upgrade Lagoon Yard System and
Extend Services to Berths 301 thru 305, 309 and 310

During the summer of 1992, The City of Portland experienced one of the worst
water shortages in its history and had to request users to implement
conservation measures. The Port of Portland has been reviewing its water use
to determine where it can reduce the demand on Portland’s drinking water
source, and replace it with a non-potable source.

PSY estimates the amount of non-potable water use, under current market
conditions, at 200,000,000 gallons per year. The balance of water used will
remain potable.

The non-potable water use will include, but may not be limited to, boiler needs,
facilities wash, dust control, fire system demands, ballast water, hydro-blast, and
construction needs.

The PSY river water system is composed of three systems, The Dry Dock 4
system, the Berth 312 through 313 system, and the lagoon yard system.

Scope:

This project will increase the pressure and volume of the existing system that
services Dry Docks 1 and 3, and extend the system to Berths 301 through 305,
309 and 310.

The Port of Portland has obtained water rights through the State of Oregon.
The permit has requirements that the Port must comply with to retain the rights.
PSY will meet the basic requirements by installing fish screens and meters on
the existing systems and by monitoring, recording and reporting non-potable
water use to the State.
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CY 1997

PSY Capital Project

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:
o Recoat the exterior coating of tanks #12, #13, #14, and #15.

coating system on these tanks has failed.
The exterior

O Clean, inspect and repair the interior of one of the six 23,238 barrel tanks
(T-1 thru T-6), starting with the worst one first. Give special attention to
advanced damage from electrolysis and corrosion. The roof support
structure in these tanks is deteriorating rapidly due to corrosion and
needs substantial repair before recoating. Recoat the complete interior.
Coating specifications will be supplied by Port. Removal and disposal of
approximately 12" to 24" of sludge in the bottom of each tank should be
anticipated.

O Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particularly where fire and
contamination dsks are involved.
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CY 1997

PSY Capital Project

Project: Fender Pile Repair

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fendering system to protect the dock’s main
structures. These systems are des!gned to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all Yard fendering systems identify specific areas of new
damage that require repairs. Annually, a contract to repair identified damage is
developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile, as they have
deteriorated, with concrete pile on the channel side of the yard in strategic
locations. The concrete pile are being installed in groups of four and six to
provide "hard points" for vessels to berth against. "Hard points" have been
installed in berths 312, 313, 314, and mid-berth in 309.

Berth 311 needs a whole new rendering system as the existing one is
underdesigned for berthing VLCC’s, and is extensively destroyed.

Scope:

This project will maintain Berths 311,312, 313 and 314, with selected spot
repairs in Berths 301 through 305. The purpose is to protect the main structure
from damage and provide a safe moorage for vessels. Modifications to this
year’s repairs may be made as new damage to the system can change project
priorities. This project will include the replacement or new installation of wooden
chocks, wales and fender piles. Some reinforced concrete piles may be needed
also, depending on damage experienced since last year.
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PSY Capital Project

Project: CUB Improvements

CY 1997

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment and/or systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

The 4 Ingersoll-Rand compressors are currently being run on synthetic oil. The
Port highly recommends that synthetic oil continue to be used. Although the oil
is more costly, maintenance costs have dropped dramatically, and time before
major overhaul has doubled.

Scope:

This major project should consist of the following items, but is not limited to:

O Test and replace the resin absorbent beads as necessary in the 4
receiver/separators. This should be done every 10 years.

O Replace filters in the 4 receiver/separators. This should be done every 4
years.

O Install new anchor bolts and foundation on Compressor #3. Use "Vector
Bolt" system. Port will supply specifications.

O Rebuild switchgear and controls as necessary to eliminate excessive
false alarms, etc.

O Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.
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PSY Capital Project

Project: Oil Spill Equipment

C¥ 1997

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade Generarwill develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

In
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PSY Capital Project CY 1997

Project: PSY Buildings - Overhead Crane, Lighting and Structural Survey

BACKGROUND

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three (two large and one small) bays with overhead cranes.

Building 50 was erected in 1951. In 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965 and has an overhead crane that dates from the
same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. It has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age of the structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

OVERHEAD CRANES

The overhead Cranes are st~:ucturally in good condition. However, the electrical
systems, including all of the brakes, are antiquated. Many of the resisters are
encapsulated in asbestos and need to be replaced. The control systems were
not designed to be operated from a pendant line but all of the cranes were
modified to operate that way. The brakes on all of the functions are inefficient
and hard to adjust and maintain.

Building 4 ow:~.rhead cranes were updated during the last 10 years and should
not need major work for 5 years.
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Buildings 10, 9, 63, 60, and 50 all have OH cranes that need to be surveyed and
updated or repaired based on a condition study.

LIGHTING SYSTEMS

The lights in Building 4, high pressure sodium fixtures, were updated during the
last 10 years and should last another 5 years.

All the other buildings have various types of lighting from modern high pressure
sodium fixtures to old incandescent lamps.

Modern lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings on the lagoon side of the yard need to be surveyed for
structural integrity. The survey will be used to help determine the priority of the
work to be done and the extent of the repairs.

Scope:

All of the buildings on the lagoon side of PSY need to be surveyed. The survey
will cover the structure, overhead cranes, crane runway beams, lighting, exterior
coating systems, utilities, electrical systems, and any other items that should be
investigated.

EXHIBIT M
Page ~O of 212

PSY100008696



PSY Capital Project

Project: Building 4 Upgrade the Electrical Supply and Distribution

CY 1997

The electrical system in Building 4 is supplied by 2 PGE transformers (one on
the north end and one on the south end). The feed from the north end feeds
bays 1 through 5 and the south transfor.mer feeds bays 6 through 11. The feed
lines run underground.

The system suffers from a number of problems. Settling in the building has
caused conduit damage. The amperage available in each bay is only 400 amps.
and that includes the power required by the overhead crane and the lights. Most
bays have a limited distribution system. Some bays have taken more than the
400 amps.

Scope:

Determine optimum electrical supply and distribution for the 11 bays.

Look at all alternatives to upgrade, supplement or replace existing system.

Pick alternative and implement project on the south end, providing upgraded
power supply and distribution system to bays 6 through 11.
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CY 1997

PSY Capital Project

Project: Building 10 Roof Rehabilitation

Building 10 was built in 1943. The basic deck and roofing system consists of
2X8 tongue and groove wood decking with three ply built-up asphalt base and
flood coat roofing systems on top. The roof has been repaired piece meal over
the years. The last major repairs were done between 14 and 19 years ago. This
roof currently has 3 complete roofing systems on it, and all are moisture
saturated. This moisture is causing excessive weight on the wooden structure,
as well as potential accelerated deterioration of the decking underneath.

The asphalt roofing systems on Building 10 have failed and need to be replaced
quickly. The entire NW and NE office annex roofing systems were stripped off to
the decking and totally replaced in late ’94 with a high quality 3 ply built-up
asphalt system. These 2 areas were the most susceptible to advanced water
damage and were in the worst condition.

The following guidelines represent minimum requirements to finish the third and
final phase remaining in the reroofing project on Building 10. This will complete
all of the remaining roof area:

Scope:

o Completely remove existing asphalt roofing systems and metal
fiashings/counterflashings down to decking.

o Replace defective decking as required with new similar material.

o Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

Reroof entire remaining area using a high quality asphalt built-up roofing
system (3 ply) with granule surface cap sheet, complete with new
prefinished metal flashings and counterflashings throughout.-

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing done last year,
and can provide detailed specifications to match that work.
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PSY Capital Project

CY 1997

Project: Yard Paving (upgrade replacement)

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it inlike-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

There are two high priority areas in the yard that need total asphalt removal and
replacement. Approximately half of Berth 313, from the pier up to and including
the road in front of Bldg. 72, and the area between the CUB and Bldg. 9 and
extending East past Bldg. 71 need improvement within the next two years. Both
of these areas have advance deterioration and pose safety.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

This project will replace the asphalt in the identified area of Berth 313.

O Existing asphalt grades and catch basin tops should first be surveyed and
mapped. If minor regrading is required for proper drainage, it can be
determined from the map.

o Sawcut to separate removal area from existing asphalt.

O Replace any catch basins that are not of the oil/water separator type with
new Port standard catch basins to match others in the yard. Port
specifications will be furnished.

O

O

Spot check for minimum 8" compacted gravel subgrade. Adjust as
necessary.

Install 4" new asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

O Sand and seal all joints with high quality sealer and clean silica sand.
not use sandblast grit since it doesn’t bond with the sealer very well.

Do
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Other areas of the Yard asphalt pavement develop potholes and ponding areas,
etc., from time to time and can be handled on a patch and repair basis.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.
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PSY Capital Project

Project: Rehabilitate American Crane #10

CY 1997 & 1998

Based on the 1981 Facility Condition Study, all of the cranes on the lagoon side
of the yard were scheduled for rehabilitation. Crane #10 will be the seventh
crane, out of eleven, to be taken out of service for repairs.

PSY’s 90 ton American Crane was built in the late 1950s. It was originally used
at Green Peter Dam in Washington for pouring concrete. The Port purchased it
for use with Dry Dock #3 as the Washington Cranes were too small to provide
service for the Panamax size vessels that the dock was designed for.

The crane was modified after its arrival at PSY to fit our rail gauge and power
supply.

The power supply has undergone further modification and upgrading and
appears to be functional and reliable for at least three or four more years.

The gantry system structure is welded, riveted, and bolted together. This
construction can’t be adequately inspected or tested for corrosion without some
disassembly.

The boom heel pins and the ’A’ frame sheaves were rebuilt and the back stays
were non-destructively inspected in March 1994 due to the deferral of the
rehabilitation in FY 93/94.

The swing housing is under designed and experiences cracks which require
repairs every four to five years.

The coating system is failing.

Scope:

o Remove, inspect, and repair the boom and "A" frame.

o Removal, inspection, and replacement of bolts and rivets in the gantry
structure.

O Replace all shafts, bushings and bearings in "A" frame and boom other
than those repaired in March of 94..
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O

O

O

O

O

O

O

O

Disassemble and inspect "A" frame backstays and replace the pins (this is
the area most prone to failure on this model crane).

Rebuild and reinforce the swing housing.

Rebuild or replace travel trucks.

Make other repairs, as needed, during the project.

Apply new coating system.

Inspect electrical components and rebuild as needed.

Renew pickup arm.

Inspect and rebuild as necessary the drawworks.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.
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PSY Capital Project

Project: Rehabilitate & Paint Crane 14

CY 1997

O The 6 Hitachi cranes -at PSY are currently 16 years old. They were
purchased in 1979 as part of the expansion program.

O

O

The top coat on all six cranes had oxidized down to the tie coat.

PSY started a program in 1990 to paint all six of the Hitachi cranes during
the following six years, one crane per year. This is part of the crane
rehabilitation program that affects all seventeen cranes.

O Crane #14 is the fifth crane of the six scheduled for rehabilitation on the
channel side of the yard.

Advantages for painting the cranes now:
a) The metal components will be saved from advancing corrosion.

b) Primer coat and tie coat will remain intact.

c) Water blasting will prepare surface for recoating.

d) Sand blasting will not be necessary.

e) This work needs to be performed before the tie coat is oxidized. The
prime coat has a high lead content and costs could increase dramatically.

Scope:
o Remove the asbestos wall board from the cab and install the insulation

and metal cab liner provided.

O The travel brakes are being upgraded to provide more torque and
reliability. The new brakes will also be easier to adjust and require less
maintenance.

o Spare circuit boards need to be purchased to replace units that can not
be repaired.

o Apply new paint coating system throughout, per Port specifications.

o Make other repairs, as needed, during the project.

o Better end stops need to be installed to provide smoother, more gradual
(safer) stops at the ends of the Pier on the channel side of the yard.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances. EXHIBIT M
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CY 1997

PSY Capital Project

Project: DD-4 Hydraulic Staging Support Rails, Wheels & Rollers

The four hydraulic paint and blast stagings are original equipment supplied with
the Dry Dock back in 1979. They have been used extensively over the years in
a very harsh and abrasive environment. They have evolved into the current
structural and mechanical configuration of today mainly by trial and error.
Without them in top running condition, ship repair operations on DD-4 are
greatly curtailed.

Since they were new, only one really major repair has been done on them. The
repair project consisted of a total structural reanalysis of the frame and boom
sections to design and build reinforcements to overstressed and failing areas,
and the actual installation of doubler and gusset plates and weld reinforcements.
This was approximately five years ago.

An additional major repair is needed to upgrade and rebuild the support rails
mounted on the dry dock wingwalls, and upgrade and rebuild the wheels and
retaining rollers mounted on the stagings themselves that the stagings travel on.
The problem is that the metal in these areas is also overstressed as evidenced
by the mushrooming of both the retainer rollers and the support rail. Several
wheels and rollers have been replaced already due to severe cracking and/or
pieces breaking off. The support rail is badly mushroomed most of its length,
with the worst deformation being near the center of each rail at the area of
highest usage. The rails, wheels and rollers should be thoroughly inspected at
least semi-annually until permanent repairs, as outlined below, are completed.

Scope:
o Totally clean and inspect the whole support rail structure and wheel and

retaining roller assemblies, housings, drive mechanisms, bearings and
shafts.

O "Spot" non-destructive testing by an outside testing firm will be done
th,-oughout the system on the rails and wheels. More extensive testing
will be done where problem areas are found.

O Based on the damage and deformation found, a load and stress analysis
of the wheels, rollers and rails will be done by a certified Structural
Engineer, and a repair design developed for each type of damage. The
possibility exists that different material specifications will be needed and
the rails and wheels totally replaced with the new specifications.

NOTE: All repair work will be done by certified welders, journeyman mechanics,
etc., for this type of work.
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PSY Capital Project

Project: Crane #2 Drive System Replacement

C¥ 1998 & 1999

This Washington Crane is of the 1941 vintage and it still has the same
electrical drive control system in it since it was new. Parts for this system are
becoming extremely hard and costly to obtain for maintenance purposes.

This crane still has many years of useful life left in the structure and
mechanical systems.

Scope:

Upgrade the complete electrical control system (travel, swing, boom, and hoist)
with one of the new variable frequency drives that gives infinite control over
the load.
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CY 1998

PSY Capital Project

Project: Lagoon Yard Structural Rehabilitation -- Berths 306 through 308

In 1991 Berths 302 through 305 underwent a complete inspection and treatment
by Osmose. In 1992 Berth 311, and in 1993 Berths 306 through 308 were
surveyed and treated, all with the same material. The inspection and treatment
included all wooden structural members, excluding chocks and wales and small
members like 4X6’s. Some of the components were found to be in an advanced
state of deterioration that impact the safety of continued operation, and were in
most cases not treated. Osmose provided a detailed report that indicates which
components are substandard.

The structural members that were still within tolerances were treated with chloro-
picrine. This treatment has been proven to arrest the deterioration of wooden
structures by destroying the fungus that causes dry rot. This treatment lasts
approximately 10 years, and can be reapplied as often as required.

Scope:

During the Osmose inspection, several wood pile and some pile caps were
found to be either broken or to have advanced deterioration. An assessment of
the damage report needs to be made and the affected pieces replaced.
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PSY Capital Project

Project: Maintenance Dredging - All Berths

CY 1998

Dredging at PSY is an ongoing program, done approximately every 4 years, to
keep the berths free and clear of river sediment that can impair draft
requirements of vessels. Recognizing this reduces the possibility of incurring
damage to the underside of the hull, propeller and shaft, rudder and shaft, and
any other special equipment or appurtenances on the underside.

Depending on several variables, the berths gradually fill in with river sediment at
various rates over the years, and thereby dredging requirements vary berth to
berth. It is recommended that soundings be taken at all the berths every 5
years, and those that have become choked, or are estimated to become choked
during the next 5 years, should be dredged.

Scope:

Sediment samples need to be taken and analyzed. This will dictate where the
dredge spoils can be dumped.

Dredging permits can often times take months to get, particularly when dealing
with contaminated material, so it is recommended that this process start well in
advance of the planned dredging.

Dredging can only be done during certain time frames during the year. These
dates are dictated by the EPA, and must be strictly adhered to. Dredging
contract schedules must coincide with these dates.
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CY 1998

PSY Capital Project

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:
o    Clean, inspect and repair the interior of one of the six 23,238 barrel tanks

(T-1 thru T-6), starting with the worst one first. Give special attention to
advanced damage from electrolysis and corrosion. The roof support
structure in these tanks is deteriorating rapidly due to corrosion and
needs substantial repair before recoating. Recoat the complete interior.
Coating specifications will be supplied by Port. Removal and disposal of
approximately 12" to 24" of sludge in the bottom of each tank should be
anticipated.

O

O

Investigate and install an oil impervious coating for all asphalted areas
inside the containment dike. All asphalted areas are susceptible to
damage from oil and need to be seal-coated with a material that will not
allow oil to penetrate. Repair paved areas inside the plant where the
surface is cracked and failing, including the berm.

Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particularly where fire and
contamination risks are involved. EXHIBIT M
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PSY Capital Project

Project: VOC Containment for BWTP

CY 1998

The Ballast Water Treatment Plant (BWTP) has a Volatile Organic Compound
(VOC) treatment system that treats all of the VOC’s that are produced from the 4
horizontal tanks (tanks 12, 13, 14, & 15). These tanks are used to store the oil
that is separated from the ballast water. This system was installed to maintain
compliance with air quality standards.

The other tanks, cookers, separators, and sumps do not have a containment
system to collect and treat VOCs.

Further containment of VOCs will probably be required at some future date.

The existing flare system at the BWTP has excess capacity and should be able
to treat VOCs produced by some or all of the plant.

Scope:

Evaluate the current requirements, select alternative controls, recommend ar~d
implement a project.
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PSY Capital Project

Project: Fender Pile Repair

CY 1998

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard rendering systems identify specific areas of
new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a "repair as damaged" basis, and should be looked at
each year to determine repair priorities. Each year, Berths will be targeted for
fendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the project may be made because new damage to the system
can change project priorities.

Scope:

This project will include the replacement of wooden chocks, whales, and piles.
Reinforced concrete piles may be needed also, depending on new damage
experienced since last year.
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PSY Capital Project

Project: CUB Improvements

CY 1998

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment and/or systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This project should consist of the following, but is not limited to:

O Replace boiler #2 fire cone nozzle (burner) with new style.

O Apply new epoxy coating to sumps on Cooling Towers 1 & 2. Remove old
coating completely.

O Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.
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PSY Capital Project

Project: Oil Spill Equipment

CY 1998

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

In
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PSY Capital Project CY 1998

Project: PSY Buildings - Overhead Crane, Lighting and Structural Upgrade
and Rehabilitation

BACKGROUND

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three (two large and one small) bays with overhead cranes.

Building 50 was erected in 1951. In 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965 and has an overhead crane that dates from the
same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. It has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age of the structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

OVERHEAD CRANES

The overhead cranes are structurally in good condition. However, the electrical
systems, including all of the brakes, are antiquated. Many of the resisters are
encapsulated in asbestos and need to be replaced. The control systems were
not designed to be operated from a pendant line but all of the cranes were
modified to operate that way. The brakes on all of the functions are inefficient
and hard to adjust and maintain.

Building 4 overhead cranes were updated during the last 11 years and should
not need major work for 4 years.
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LIGHTING SYSTEMS

The lights in Building 4, high pressure sodium fixtures, were updated during the
last 11 years and should last another 4 years.

All the other buildings have various types of lighting from modern high pressure
sodium fixtures to old incandescent lamps.

Modern lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings on the lagoon side of the yard need to be surveyed for
structural integrity. The survey will be used to help determine the priority of the
work to be done and the extent of the repairs.

Scope:

Based on the 1997 priority list and operational and other,needs, upgrade and
rehabilitate the highest priority projects.
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CY 1998

PSY Capital Project

Project: Building Roofing Rehabilitation

McBride Architects did a limited professional roofing survey and analysis in 1993
in which they were able to identify extensive deterioration and failure of the
roofing systems on Bldgs. 10 and 50. This process needs to continue, starting
with the completion of the survey and analysis of the remainder of the Yard
buildings in early Spring. Then, a roofing maintenance schedule and budget can
be completed for the whole yard for successive years. The Survey tells you how
much life is left in existing systems, when and what kind.of maintenance is
required and how to best do repairs using modern roofing products, and it tells
you when the next tearoff and reroof will be required. McBride Architects detail
all of the flashings and counterflashings, rooftop equipment mounting details,
roof penetration details, will supervise the roofer if asked to, and are current on a
wide variety of different types of roofing systems, application techniques, and
current codes.

Follow-up roofing surveys should be completed every 5 years to reevaluate and
amend the master roofing schedule as necessary as actual roofing conditions
change.

Maintenance type patch and repair work should be considered a semiannual
task in the Fall and Spring.

General Scope & Requirements (may vary depending on roofing needs):

o Finish roofing survey and issue roofing repair contract this year.

Remove existing roof systems and flashings down to deck.

Redetail the roof top equipment mountings to match new design on
recently completed systems.

Install new prefinished seamless sheetmetal gutter to match existing
design and color.

Install new protection/overlay board when advised.

Add insulation to meet energy requirements.

Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

Provide proper precoated flashingslcounterflashings where requiredEXHIBIT M
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o Reroof entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing and can provide
detailed specifications to match that work.
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PSY Capital Project

CY 1998

Project: Yard Paving (patch and repair)

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

PSY has developed an asphalt program to replace and repair all deteriorated
areas in the Yard. The program consists of a minor asphalt patch and repair
project one year followed by a major asphalt replacement project the next year.
A major crack seal and slurry top coat project would be done about every 5
years. To date, this program has upgraded asphalted areas all through Berths
301 through 305 and the associated laydown areas, all the areas around Bldg,.
50, 80, 43, and 10, and the roadway between Bldgs. 60 and 64. This program
got off track in 1993 due to economic conditions in the Yard and needs to be
reinstated starting this year. The strategy is to replace all pavements in the old
core area of the Yard West of Bldgs. 4 & 10, moving in a Southerly direction,
until it meets up with the edge of the asphalt installed as part of the "New Yard".

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

Patch and repair general asphalt failures throughout the Yard such as potholes,
ponding areas, badly cracked areas, etc.

o Remove and dispose of all existing old asphalt payement as necessary.
Sawcut to separate removal area from existing asphalt.

o All existing asphalt surfaces must be clean and dry before tackcoating or
installing fresh asphalt.

o Tack coat all immediate existing asphalt surfaces.

O Remove and dispose of all abandoned inground structures such as old
foundations, railroad spurs, footings of all kinds, timbers, piping and
electrical conduits, etc..
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O Install 4" new asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

~t

o Sand and seal all joints with high quality sealer and clean silica sand. Do
not use sandblast grit since it doesn’t bond with the sealer very well.

Other areas of the Yard asphalt pavement develop potholes and ponding areas,
etc., from time to time and can be handled on a patch and repair basis.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.
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PSY Capital Project

Project: Rehabilitate & Paint Washington Crane #1

CY 1998 & 1999

Based on the 1981 Facility Condition Study, all of the cranes on the lagoon
side of the Yard were scheduled for rehabilitation. Crane #1 will be the eighth
crane out of eleven to betaken out of service for major repairs.

This is a 45 ton Washington Crane, and was built in the early 1940s. It has
never had a 100% major overhaul and upgrade.

The power supply has undergone further modification and upgrading and
appears to be functional and reliable for at least three or four more years.

The gantry system structure and boom is primarily all riveted, with some bolted
and welded connections. This construction can’t be adequately inspected or
tested for corrosion without some disassembly.

The swing housing is under designed and experiences cracks which require
inspections regularly, and repairs every four to five years.

The coating system has failed.

Scope:

The following guidelines represent minimum requirements to inspect and repair
Crane 1"

Remove, inspect and repair as necessary the boom and "A" frame.

Remove, inspect and replace bolts and rivets in the gantry structure as
necessary. (Reuse of used bolts is highly discouraged.)

o Replace.all shafts, bushings and bearings in "A" frame.

Disassemble, inspect and repair "A" frame back stays and replace the
pins.

Rebuild and reinforce the swing housing.

Rebuild travel trucks.
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O

0

O

0

Repair or replace engine room house.

Repair or replace operators cab.

Upgrade entire electrical control and drive systems to one of the new
variable frequency systems.

Renew pickuparm assembly.

Make other repairs, as needed, during the project.

Inspect and rebuild as necessary the drawworks and associated
controls and safety devices,

Apply new paint coating system throughout per Port standard.

Page 2

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.
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CY 1998

PSY Capital Project

Project: Crane 2 Main Block Load Scale

BACKGROUND

There are 17 gantry or portal cranes at PSY. The six Hitachi Cranes that were
purchased during the expansion program in 1979 were equipped with load
scales provided by the manufacturer. Crane #10, a 90 ton American crane had
a load scale installed in the early 1980s. Crane #18, a 60 ton American Crane,
had a load scale installed as part of its rehabilitation program.

S ITUATI O N

Eight of the cranes that do not have load scales are the original Washington
Cranes that were built in the early 1940s. These cranes did not have load
scales when erected. The crane drive system that was used by Washington
had/has a resister bank that was/is adjustable. This system allows maintenance
personnel to vary the lifting capacity based on the position of the controller. This
allows the experienced operator to estimate the weight of the object by the
number of "points" of power needed to raise the load off of the ground, but the
exact weight is unknown.

PSY has rebuilt 5 of the 8 Washington Cranes. During the upgrade it became
impossible to accurately estimate loads by the "point" system, it has been
determined that continued safe productive operation of the cranes can only be
obtained through the use of load scales.

Scope:

Install a complete load scale mechanism on the Washington Crane #2 main
block.

NOTE: The Hitachi cranes were delivered with operating load scale mechanisms. To
date, only one has needed to be replaced, but others could fail at anytime, requiring
replacement at an unscheduled time.
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PSY Capital Project

Project: Rehabilitate & Paint Crane 11

CY 1998

o The 6 Hitachi cranes at PSY are currently 16 years old. They were
purchased in 1979 as part of the expansion program.

o The top coat on all six cranes had oxidized down to the tie coat.

Advantages for painting the cranes now:
a)    The metal components will be saved from advancing corrosion.

b) Primer coat and tie coat will remain intact.

c) Water blasting will prepare surface for recoating.

d) Sand blasting will not be necessary.

e) This work needs to be performed before the tie coat is oxidized. The
prime coat has a high lead content and costs could increase dramatically.

Scope:

O

O

O

O

PSY started a program in 1990 to paint all six of the Hitachi cranes during
the following six years, one crane per year. This is part of the crane
rehabilitation program that affects all seventeen cranes.

Crane #11 is the sixth crane of the six scheduled for rehabilitation on the
channel side of the yard.

Apply new paint coating system throughout, per Port specifications.

Remove the asbestos wall board from the cab and install new insulation
and metal cab liner.

O

O

Make other repairs, as needed, during the project.

The travel brakes may need to be upgraded to provide more torque and
reliability. The new brakes would also be easier to adjust and require less
maintenance.

Spare circuit boards need to be purchased to replace units that can not
be repaired.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.
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PSY Capital Project

Project: Replace Crane Rail Berth 301

CY 1999

The rail in use at Berths 301 through 305 is 131 pound railroad rail. This rail is
undersized for use with the existing Washington cranes. Rail road rail has a
thinner cross section in the web. Typically, crane rail has a web thickness
approximately 2 and 1/2 times thicker than rail road rail.

The existing rail is failing in the web. There are cracks running longitudinally
through most sections of track and the rail ball has been worn down and is miss
shaped.

Scope:

Replace the existing 131 pound rail with suitable crane rail in berth 301. The rail
will be installed using the Gantrex System or a compatible system.
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PSY Capital Project

CY 1999

Project: Crane 4 Main Block Load Scale

BACKGROUND

There are 17 gantry or portal cranes at PSY. The six Hitachi Cranes that were
purchased during the expansion program in 1979 were equipped with load
scales provided by the manufacturer. Crane #10, a 90 ton American crane had
a load scale installed in the early 1980s. Crane #18, a 60 ton American Crane,
had a load scale installed as part of its rehabilitation program.

SITUATION

Eight of the cranes that do not have load scales are the original Washington
Cranes that were built in the early 1940s. These cranes did not have load
scales when erected. The crane drive system that was used by Washington
had/has a resister bank that was/is adjustable. This system allows maintenance
personnel to vary the lifting capacity based on the position of the controller. This
allows the experienced operator to estimate the weight of the object by the
number of "points" of power needed to raise the load off of the ground, but the
exact weight is unknown.

PSY has rebuilt 5 of the 8 Washington Cranes. During the upgrade it became
impossible to accurately estimate loads by the "point" system. It has been
determined that continued safe productive operation of the cranes can only be
obtained through the use of load scales.

Scope:

Install a complete load scale mechanism on the Washington Crane #4 main
block.

NOTE: The Hitachi cranes were delivered with operating load scale mechanisms. To
date, only one has needed to be replaced, but others could fail at anytime, requiring
replacement at an unscheduled time.
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CY 1999

PSY Capital Project

Project: Lagoon Yard Structural Rehabilitation -- Sheet Pile Cells & Quay
Wall

The sheetpile cells that make up all of Berth 301 (Pier A), and extend South from
the head end of DD-1 to the Ballast Water Treatment Plant have experienced
failure in the past as evidenced by the hole at the head end of DD-3. This area
was rebuilt using concrete quay wall construction. It has been several years
since the sheetpile have been thoroughly inspected from top to mudline, or any
repairs implemented.

Scope:

O Visually inspect all surfaces from top to mudline. Check for mud swells or
local change in mud color at mudline. These are indicators that cell fill
material is flowing out underneath the pile and could cause a collapse at
the Yard surface.

O

O

Accurately spot check metal thickness and seam integrity throughout the
system from top to mudline and map results.

Implement repairs as necessary on any required damaged areas.
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CY 1999

PSY Capital Project

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:
o    Clean, inspect and repair the interior of one of the six 23,238 barrel tanks

(T-1 thru T-6), starting with the worst one first. Give special attention to
advanced damage from electrolysis and corrosion. The roof support
structure in these tanks is deteriorating rapidly due to corrosion and
needs substantial repair before recoating. Recoat the complete interior.
Coating specifications will be supplied by Port. Removal and disposal of
approximately 12" to 24" of sludge in the bottom of each tank should be
anticipated.

O Complete the installation of the oil monitor on the rain water system to
insure no oil flows into the river.

o Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal main.tenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particularly where fire and
contamination risks are involved.
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C¥ 1999

PSY Capital Project

Project: Fender Pile Repair

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard fendering systems identify specific areas of
new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a "repair as damaged" basis, and should be looked at
each year to determine repair priorities. Each year, Berths will be targeted for
fendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the projects may be made because new damage to the system
can change project priorities.

Scope:

This project will include the replacement of wooden chocks, whales, and piles.
Reinforced concrete piles may be needed also, depending on new damage
experienced since last year.
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PSY Capital Project

Project: CUB Improvements

CY 1999

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment and/or systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This project should consist of the following, but is not limited to:

Replace Deaerator #1 with internal type, same as Deaerator #2.

o Purchase spare compressor low pressure air cylinder.

Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.
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PSY Capital Project

Project: Oil Spill Equipment

CY 1999

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near. the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

In
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PSY Capital Project CY 1999

Project: PSY Buildings - Overhead Crane, Lighting and Structural Upgrade
and Rehabilitation

BACKGROUND

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three ( two large and one srr.all) bays with overhead cranes.

Building 50 was erected in 1951. In 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965 and has an overhead crane that dates from the
same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. It has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age of the structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

OVERHEAD CRANES

The overhead cranes are structurally in good condition. However, the electrical
systems, including all of the brakes, are antiquated. Many of the resisters are
encapsulated in asbestos and need to be replaced. The control systems were
not designed to be operated from a pendant line but all of the cranes were
modified to operate that way. The brakes on all of the functions are inefficient
and hard to adjust and maintain.

Building 4 overhead cranes were updated during the last 12 years and should
not need major work for 3 years.
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Buildings 10, 9, 63, 60, and 50 all have OH cranes that need to be surveyed and
updated or repaired based on a condition study.

LIGHTING SYSTEMS

The lights in Building 4, high pressure sodium fixtures, were updated during the
last 12 years and should last another 3 years.

All the other buildings have various types of lighting from modern high pressure
sodium fixtures to old incandescent lamps.

Modern lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings on the lagoon side of the yard need to be surveyed for
structural integrity. The survey will be used to help determine the priority of the
work to be done and the extent of the repairs.

Scope:

Based on the 1998 priority list and operational and other needs, upgrade and
rehabilitate the highest priority projects.
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PSY Capital Project

Project: Building Roofing Rehabilitation

CY1999

Continue roofing replacement, maintenance and repair program per established
survey schedule. This is a very important program to avoid major and costly
damage to the building structure.

Continue semiannual patch and repair.

General Scope & Requirements (may vary depending on roofing needs):

Remove existing roof systems and flashings down to deck.

O Redetail the roof top equipment mountings to match new design on newly
completed systems.

O Install new prefinished seamless sheetmetal gutter to match existing
design and color.

o Install new protection/overlay board when advised.

o Add insulation to meet energy requirements.

0 Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

o Provide proper precoated flashings/counterflashings where required.

o Reroof entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in. Beaverton was the consulting firm for the reroofing and can provide
detailed specifications to match that work.
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CY 1999

PSY Capital Project

Project: Yard Paving (upgrade replacement)

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

There are two high priority areas in the yard that need total asphalt removal and
replacement. Approximately half of Berth 313, from the pier up to and including
the road in front of Bldg. 72, and the area between the CUB and Bldg. 9 and
extending East past Bldg. 71 need improvement within the next two years. Both
of these areas have advance deterioration and pose safety.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

Replace the asphalt in the identified area between Bldgs. 60, 61, 62 & 63,
including the roadway immediately adjacent to the East of that area:

O Existing asphalt grades and catch basin tops should first be surveyed and
mapped. If minor regrading is required for proper drainage, it can be
determined from the map.

o Remove and dispose of all existing old asphalt pavement. Sawcut to
separate removal area from existing asphalt.

O Replace all catch basins that are not of the oil/water separator type, with
new Port standard catch basins to match others in the yard. Port
specifications will be furnished.

o Spot check for minimum 8" compacted gravel subgrade. Adjust as
necessary throughout construction area.

o Regrade as necessary to create positive drainage throughout the area,
and to eliminate abrupt ridges and valleys.
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Remove and dispose of all abandoned inground structures such as old
foundations, railroad spurs, footings of all kinds, timbers, piping and
electrical conduits, etc.

All existing asphalt surfaces must be clean and dry before tackcoating or
installing fresh asphalt. Tack coat all immediate existing asphalt
surfaces.

Install 4" new asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

o Sand and seal all joints with high quality sealer and clean silica sand. Do
not use sandblast grit since it doesn’t bond with the sealer very well.

Other areas of the Yard asphalt pavement develop potholes and ponding areas,
etc., from time to time and can be handled on a patch and repair basis.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.

EXt-IIBIT M
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PSY Capital Project CY 1999

Project: Replace CFC Refrigerant with a Non-ozone Depleting Substitute

Chlorofluorocarbon (CFC) is used as a refrigerant throughout PSY. Regulations
on these products require they be replaced with an environmentally safe
substitute.

Scope:

Determine which equipment has CFCs.

Research equipment and replacement refrigerant specifications to determine if a
safe substitute is compatible.

Begin replacing CFCs with a safe substitute where compatible.

Dispose of CFC refrigerant.

Determine equipment replacement needs where required.

Begin equipment purchasing.

EXHIBIT M
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PSY Capital Project

Project: Rehabilitate Washington Crane #4

CY 1999 & 2000

Based on the 1981 Facility Condition Study, all of the cranes on the lagoon
side of the Yard were scheduled for rehabilitation. Crane #4 will be the ninth
crane out of eleven to be taken out of service for major repairs.

This is a 45 ton Washington Crane, and was built in the early 1940s. It has
never had a 100% major overhaul and upgrade.

The power supply has undergone further modification and upgrading and
appears to be functional and reliable for at least three or four more years.

The gantry system structure and boom is primarily all riveted, with some bolted
and welded connections. This construction can’t be adequately inspected or
tested for corrosion without some disassembly.

The swing housing is under designed and experiences cracks which require
inspections regularly, and repairs every four to five years.

The coating system has failed.

Scope:

The following guidelines represent minimum requirements to inspect and repair
Crane 4:

0

0

0

0

Remove, inspect and repair as necessary the boom and "A" frame.

Remove, inspect and replace bolts and rivets in the gantry structure as
necessary. (Reuse of used bolts is highly discouraged.)

Replace all shafts, bushings and bearings in "A" frame.

Disassemble, inspect and repair "A" frame back stays and replace the
pins.

O

O

Rebuild and reinforce the swing housing.

Rebuild travel trucks.

o Repair or replace engine room house.

EXHIBIT M
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Page 2

Upgrade entire electrical control and drive systems to one of the new
variable frequency systems.

Repair or replace operators cab.

Renew pickup arm assembly.

Inspect and rebuild as necessary the drawworks and associated
controls and safety devices.

Make other repairs, as needed, during the project.

Apply new paint coating system throughout per Port standard.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.
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CY 1999

PSY Capital Project

Project: Crane 10 Travel Truck Replacement

The crane 10 travel trucks have always been a source of excessive
maintenance and breakdown, and have caused accelerated wear on the crane
rail as well. The problem is that they are too light duty and need more wheels
per truck. The Pier C crane rail was upgraded in about 1990 to 175# rail, the
heaviest normally available. The old rail was 90# railroad rail and the crane
weight was literally breaking the ball off the web. The new rail has reduced
maintenance on the rail system, but none on the travel trucks themselves, and
truck failures still occur just as often.

Scope:

Replace the current travel trucks with new heavy duty trucks.

EXHIBIT M
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PSY Capital Project

C¥ 1999 & 2O00

Project: Crane #8 Drive System Replacement

This Washington Crane is of the 1941 vintage and it still has the same
electrical drive control system in it since it was new. Parts for this system are
becoming extremely hard and costly to obtain for maintenance purposes.

This crane still has many years of useful life left in the structure and
mechanical systems.

Scope:
Upgrade the complete electrical control system (travel, swing, boom, and hoist)
with one of the new variable frequency drives that gives infinite control over
the load.

EXHIBIT M
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PSY Capital Project

Project: Rehabilitate & Paint Crane 2

CY 1999

O

O

O

The 8 Washington cranes at PSY are currently over 55 years old. They
were built in 1941 for the ship building program and put into service at the
various Kaiser Ship Yards throughout the Portland/Vancouver area.

PSY started a program in 1990 to paint all the PSY whirley cranes during
the following seventeen years, one crane per year. Some of the cranes
have not been rehabilitated (full rebuild) yet. The rehabilitation program
will affect the painting program as each crane is painted in this process.

Crane #2 was the first crane of the eight Washington cranes to be
rehabilitated (full rebuild). The paint top coat is oxidized down to the tie
coat.

Advantages for painting the crane now:
a)    The metal components will be protected from advanced corrosion and

added repair costs.

b) The primer and tie coat will remain intact.

c) Water blasting, instead of the more costly abrasive blasting process, will
be suitable to prepare surfaces for recoating.

d) This work needs be performed before the tie coat is oxidized. The prime
coat has a high lead content and costs could increase dramatically.

Scope:

O

O

Scrape, remove and properly dispose of excess grease deposits as
necessary.

Hydroblast entire crane. Contain and properly dispose of all oily
(contaminated) wash water. Do not allow wash water to enter the
river. The wash water can be disposed of at the BWTP if not
emulsified.

o Make other repairs, as needed, during the project.

o Apply paint system and colors as specified by the Port.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.
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PSY Capital Project

Project: Replace Crane Rail Berth 302/303

CY 2O00

The rail in use at Berths 302/303 through 305 is 131 pound railroad rail. This
rail is undersized for use with the existing Washington cranes. Rail road rail has
a thinner cross section in the web. Typically, crane rail has a web thickness
approximately 2 and 1/2 times thicker than rail road rail.

The existing rail is failing in the web. There are cracks running longitudinally
through most sections of track and the rail ball has been worn down and is miss
shaped.

Scope:

Replace the existing 131 pound rail with suitable crane rail in Berth 302/303.
The rail will be installed using the Gantrex System or a compatible system.

EXHIBIT M
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PSY Capital Project
#

Project: Crane 5 Main Block Load Scale

CY 2000

BACKGROUND

There are 17 gantry or portal cranes at PSY. The six Hitachi Cranes that were
purchased during the expansion program in 1979 were equipped with load
scales provided by the manufacturer. Crane #10, a 90 ton American crane had
a load scale installed in the early 1980s. Crane #18, a 60 ton American Crane,
had a load scale installed as part of its rehabilitation program.

SITUATION

Eight of the cranes that do not have load scales are the original Washington
Cranes that were built in the early 1940s. These cranes did not have load
scales when erected. The crane drive system that was used by Washington
had/has a resister bank that was/is adjustable. This system allows maintenance
personnel to vary the lifting capacity based on the position of the controller. This
allows the experienced operator to estimate the weight of the object by the
number of "points" of power needed to raise the load off of the ground, but the
exact weight is unknown.

PSY has rebuilt 5 of the 8 Washington Cranes. During the upgrade it became
impossible to accurately estimate loads by the" point" system. It has been
determined that continued safe productive operation of the cranes can only be
obtained through the use of load scales.

Scope:

Install a complete load scale mechanism on the Washington Crane #5 main
block.

NOTE: The Hitachi cranes were delivered with operating load scale mechanisms. To
date, only one has needed to be replaced, but others could fail at anytime, requiring
replacement at an unscheduled time.

EXttIBIT M
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PSY Capital Project

Project: Lagoon Yard Structural Rehabilitation -- Pier C

CY 20O0

Although Pier C is a concrete structure, it still requires a certain amount of repair
and maintenance.

Scope:

o Thoroughly inspect complete concrete structure for spawling, major
cracking, and other signs of failure. Repair as necessary.

o All ladders and platforms should be repaired if damaged.

o Bollards need to be securely attached.

o Check for and correct crane rail and power pickup bus irregularities.

EXHIBIT M
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PSY Capital Project CY 2000

Project: Dry Dock 4, Upgrade or Replace Ship Haul System

The Dry Dock 4 ship haul system has been in service for 21 years. The
winches, pulleys, and "rabbit" system are deteriorating and in need of substantial
repair or replacement.

Scope:

Evaluate the existing system, investigate alternative systems, and select and
implement the most viable option for the safe and efficient operation of the dry
dock.

EXHIBIT M
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CY 2000

PSY Capital Project

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:

O Clean, inspect and repair the interior of one of the six 23,238 barrel tanks
(T-1 thru T-6), starting with the worst one first. Give special attention to
advanced damage from electrolysis and corrosion. The roof support
structure in these tanks is deteriorating rapidly due to corrosion and
needs substantial repair before recoating. Recoat the complete interior.
Coating specifications will be supplied by Port. Removal and disposal of
approximately 12" to 24" of sludge in the bottom of each tank should be
anticipated.

O Tank 10 was removed from service due to age and construction
deficiencies. PSY needs to replace this capacity by purchasing and
installing additional tanks for truck slops, and to facilitate the separation
of incoming sludge.

o Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particularly where fire and ]~X~:[]3~[T ~k~
contamination risks are involved.                                       Page ~,_____~ o£ 2:12
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PSY Capital Project

Project: Fender Pile Repair

CY 2000

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard fendering systems identify specific areas of
new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a "repair as damaged" basis, and should be evaluated
each year to determine repair priorities. Each year, Berths will be targeted for
fendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the projects may be made because new damage to the system
can change project priorities.

Scope:

Replacement of wooden chocks, whales, and piles. Reinforced concrete piles
may be needed also, depending on new damage experienced since last year.

EXHIBIT M
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PSY Capital Project

Project: CUB Improvements

CY 2000

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment and/or systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This project should consist of the following, but is not limited to:

O Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.

EXHIBIT M
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PSY Capital Project

Project: Oil Spill Equipment

C¥ 2000

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

EXHIBIT M
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PSY Capital Project CY 2000

Project: PSY Buildings - Overhead Crane, Lighting and Structural Upgrade
and Rehabilitation

BACKGROUND

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three (two large and one small) bays with overhead cranes.
Two of those bays are large and one is a small.

Building 50 was erected in 1951. In 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965 and has an overhead crane that dates from the
same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. it has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age ofthe structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

OVERHEAD CRANES

The overhead cranes are structurally in good condition. However, the electrical
systems, including all of the brakes, are antiquated. Many of the resisters are
encapsulated in asbestos and need to be replaced. The control systems were
not designed to be operated from a pendant line but all of the cranes were
modified to operate that way. The brakes on all of the functions are inefficient
and hard to adjust and maintain.

Building 4 overhead cranes were updated during the last 13 years and should
not need major work for 2 years. F.XNIBIT M
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Buildings 10, 9, 63, 60, and 50 all have OH cranes that need to be surveyed and
updated or repaired based on a condition study.

LIGHTING SYSTEMS

The lights.in Building 4, high pressure sodium fixtures, were updated during the
last 13 years and should last another 2 years.

All the other buildings have various types of lighting from modern high pressure
sodium fixtures to old incandescent lamps.

Modern lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings on the lagoon side of the yard need to be surveyed for
structural integrity. The survey will be used to help determine the priority of the
work to be done and the extent of the repairs.

Scope:

Based on the 1999 priority list and operational and other needs, upgrade and
rehabilitate the highest priority projects.

EXHIBIT M
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PSY Capital Project

Project: Building Roofing Rehabilitation

C¥ 2000

Continue roofing replacement, maintenance and repair program per established
survey schedule. This is a very important program to avoid major and costly
damage to the building structure.

Continue semiannual patch and repair.

General Scope & Requirements (may vary depending on roofing needs):

o Remove existing roof systems and flashings down to deck.

o Redetail the roof top equipment mountings to match new design on newly
completed systems.

o Install new prefinished seamless sheetmetal gutter to match existing
design and color.

o Install new protection/overlay board when advised.

o Add insulation to meet energy requirements.

o Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

o Provide proper precoated flashings/counterflashings where required.

o Retool entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
fiashings/couaterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing and can provide
detailed specifications to match that work.

ENMIBIT M
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PSY Capital Project

Project: Yard Paving (patch and repair)

CY 2000

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

There are two high priority areas in the yard that need total asphalt removal and
replacement. Approximately half of Berth 313, from the pier up to and including
the road in front of Bldg. 72, and the area between the CUB and Bldg. 9 and
extending East past Bldg. 71 need improvement within the next two years. Both
of these areas have advance deterioration and pose safety.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

Patch and repair general asphalt failures throughout the Yard such as potholes,
ponding areas, badly cracked areas, etc..

o Remove and dispose of all existing old asphalt pavement as necessary.
Sawcut to separate removal area from existing asphalt.

o All existing asphalt surfaces must be clean and dry before tackcoating or
installing fresh asphalt.

o Tack coat all immediate existing asphalt surfaces.

O Remove and dispose of all abandoned inground structures such as old
foundations, railroad spurs, footings of all kinds, timbers, piping and
electrical conduits, etc..

O Install 4" new asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

O Sand and seal all joints with high quality sealer and clean silica sand.
not use sandblast grit since it doesn’t bond with the sealer very well.

Do

EX_~IBIT M
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Other areas of the Yard asphalt pavement develop potholes and ponding areas,
etc., from time to time and can be handled on a patch and repair basis.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.
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PSY Capital Project CY 2000

Project: Replace CFC Refrigerant with a Non-ozone Depleting Substitute

Chlorofluorocarbon (CFC) is used as a refrigerant through out PSY. Regulations
on these products require they be replaced with an environmentally safe
substitute.

Scope:

Following the prior years project, complete the equipment purchase.

Replace old equipment with new environmentally friendly equipment.

Complete disposing of CFC refrigerant.

EXHIBIT M
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PSY Capital Project

Project: Rehabilitate & Paint Washington Crane #6

C¥ 2000 & 2001

Based on the 1981 Facility Condition Study, all of the cranes on the lagoon
side of the Yard were scheduled for rehabilitation. Crane #6 will be the tenth
crane out of eleven to be taken out of service for major repairs.

This is a 45 ton Washington Crane, and was built in the early 1940s. it has
never had a 100% major overhaul and upgrade.

The power supply has undergone further modification and upgrading and
appears to be functional and reliable for at least three or four more years.

The gantry system structure and boom is primarily all riveted, with some bolted
and welded connections. This construction can’t be adequately inspected or
tested for corrosion without some disassembly.

The swing housing is under designed and experiences cracks which require
inspections regularly, and repairs every four to five years.

The coating system has failed.

,Scope:

The following guidelines represent minimum requirements to inspect and repair
Crane 6:

O

O

O

O

Remove, inspect and repair as necessary the boom and "A" frame.

Remove, inspect and replace bolts and rivets in the gantry structure as
necessary. (Reuse of used bolts is highly discouraged.)

Replace all shafts, bushings and bearings in "A" frame.

Disassemble, inspect and repair "A" frame back stays and replace the
pins.

O

O

Rebuild and reinforce the swing housing.

Rebuild travel trucks.

EXHIBIT M
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Page 2

Upgrade entire electrical control and drive systems to one of the new
variable frequency systems.

Repair or replace engine room house.

Repair or replace operators cab.

Renew pickup arm assembly.

Inspect and rebuild as necessary the drawworks and associated
controls and safety devices.

Make other repairs, as needed, during the project.

Apply new paint coating system throughout per Port standard.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.

EXHIBIT M
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PSY Capital Project

Project: Pier "C" Electrical Crane Bus System

CY 2O00

The 480 volt crane bus system has been in place since Pier "C" was
constructed in the 50’s. The inverted V pow.er conductors have failed many
times over the years. Some of the causes are the crane pickup shoes hanging
up and ripping out a section of bus, something falling through the bus slot and
shorting across the conductors, the slot moving closed and tearing the pickup
arm off the crane, etc..

Scope:

This project will replace the bus and slot system with a modern, safer and more
efficient balogna system. This can be done as follows:

oModify the existing slot to carry the power cable down the pier.

o Install a stepdown transformer on the gantry of the Washington and
American cranes to reduce the voltage from 2400 to 480.

o Install cable reels on both cranes.

o Install slipring assemblies to carry the power to the machinery house.

o Rewire appropriate circuits.

o Install a power supply transformer and switchgear in Sub 2.

EXH3BITM
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PSY Capital Project

Project: Crane #3 Drive System Replacement

CY 2000 & 2001

This Washington Crane is of the 1941 vintage and it still has the same
electrical drive control system in it since it was new. Parts for this system are
becoming extremely hard and costly to obtain for maintenance purposes.

This crane still has many years of useful life left in the structure and
mechanical systems.

Scope:

Upgrade the complete electrical control system (travel, swing, boom, and hoist)
with one of the new variable frequency drives that gives infinite control over
the load.

EXIq-IB IT M
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PSY Capital Project

Project: Rehabilitate & Paint Crane 8

CY 2000

O

O

O

The 8 Washington cranes at PSY are currently over 55 years old. They
were built in 1941 for the ship building program and put into service at the
various Kaiser Ship Yards throughout the PortlandNancouver area.

PSY started a program in 1990 to paint all the PSY whirley cranes during
the following seventeen years, one crane per year. Some of the cranes
have not been rehabilitated (full rebuild) yet. The rehabilitation program
will affect the painting program as each crane is painted in this process.

Crane #8 was the second crane of the eight Washington cranes to be
rehabilitated (full rebuild). The paint top coat is oxidized down to the tie
coat.

Advantages for painting the crane now:
a)    The metal components will be protected from advanced corrosion and

added repair costs.

b) The primer and tie coat will remain intact.

c) Water blasting, instead of the more costly abrasive blasting process, will
be suitable to prepare surfaces for recoating.

d) This work needs be performed before the tie coat is oxidized. The prime
coat has a high lead content and costs could increase dramatically.

Scope:
O Scrape, remove and properly dispose of excess grease deposits as

necessary.

O Hydroblast entire crane. Contain and properly dispose of all oily
(contaminated) wash water. Do not allow wash water to enter the
river. The wash water can be disposed of at the BWTP if not
emulsified.

o Make other repairs, as needed, during the project.

o Apply paint system and colors as specified by the Port.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.

EXHIBIT M
Page 75 of 212

PSY100008759



PSY Capital Project

Project: Replace Crane Rail Berth 304

CY 2001

The rail in use at Berths 304 through 305 is 131 pound railroad rail. This rail ;s
undersized foruse with the existing Washington cranes. Rail [’oad rail has a
thinner cross section in the web. Typically, crane rail has a web thickness
approximately 2 and 1/2 times thicker than rail road rail.

The existing rail is failing in the web. There are cracks running longitudinally
through most sections of track and the rail ball has been worn down and is miss
shaped.

Scope:

Replace the existing 131 pound rail with suitable crane failin berth 304. The rail
will be installed using the Gantrex System or a compatible system.

EXHIBIT M
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PSY Capital Project

Project: Crane 6 Main Block Load Scale

CY 2001

BACKGROUND

There are 17 gantry or portal cranes at PSY. The six Hitachi Cranes that were
purchased during the expansion program in 1979 were equipped with load
scales provided by the manufacturer. Crane #10, a 90 ton American crane had
a load scale installed in the early 1980s. Crane #18, a 60 ton American Crane,
had a load scale installed as part of its rehabilitation program.

SITUATION

Eight of the cranes that do not have load scales are the original Washington
Cranes that were built in the early 1940s. These cranes did not have load
scales when erected. The crane drive system that was used by Washington
had/has a resister bank that was/is adjustable. This system allows maintenance
personnel to vary the lifting capacity based on the position of the controller. This
allows the experienced operator to estimate the weight of the object by the
number of "points" of power needed to raise the load off of the ground, but the
exact weight is unknown.

PSY has rebuilt 5 of the 8 Washington Cranes. During the upgrade it became
impossible to accurately estimate loads by the" point" system. It has been
determined that continued safe productive operation of the cranes can only be
obtained through the use of load scales.

Scope:

Install a complete load scale mechanism on the Washington Crane #6 main
block.

NOTE: The Hitachi cranes were delivered with operating load scale mechanisms. To
date, only one has needed to be replaced, but others could fail at anytime, requiring
replacement at an unscheduled time.
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CY 2001

PSY Capital Project

Project: Lagoon Yard Structural Rehabilitation, Timber Preservation, Berths
302 through 305

This program, which includes all of the heavy timber structures in the Lagoon
Yard, was begun in 1991 when the company named Osmose, a professional
company specializing in heavy timber inspection and preservation over land and
water, completely inspected and preserved all of the timber structure, except the
sub-deck, of Berths 302 through 305. The following year, 1992, they completed
phase 2 which consisted of Berth 311. The third and last phase was completed
in 1993 which consisted of Berths 306 through 308 and the associated 13
dolphins, along with the 6 anchor piling for the small boat dock by DD-3.

The preservation product used is chloropicrine (basically tear gas). It is inserted
in the timbers through a unique DEQ approved process of degradable plastic
tubes. The product stays active for up to 10 years, killing the fungus that creates
dry-rot.

Every ten years, Osmose needs to reinspect the timber structures and replenish
the preservative with the same system. This can be done through the same
holes bored in the timbers during the initial preservation.

Scope:

O

O

O

Have Osmose thoroughly inspect and re-preserve the complete timber
structure, except sub-deck and small dimensional bracing, for advanced
timber deterioration or failure using same specifications used in 1991.

Obtain complete timber inspection, preservation, and failure report.

Use inspection report to implement any necessary structural repairs not
otherwise accounted for.

EXITIB IT M
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CY 2001

PSY Capital Project

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:

O Clean, inspect and repair the interior of one of the six 23,238 barrel tanks
(T-1 thru T~), starting with the worst one first. Give special attention to
advanced damage from electrolysis and corrosion. The roof support
structure in these tanks is deteriorating rapidly due to corrosion and
needs substantial repair before recoating. Recoat the complete interior.
Coating specifications will be supplied by Port. Removal and disposal of
approximately 12" to 24" of sludge in the bottom of each tank should be
anticipated.

o Clean, inspect and repair cooker #1 as necessary.

Clean, inspect and repair separators#1 & #2 as necessary. The interior
coating is a special system. The Port will supply specifications for it.

Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BVVTP need to
be kept in good operating and structural condition, particularly where fire and
contamination risks are involved.                                       £age _~"7
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PSY Capital Project

Project: Fender Pile Repair

C¥ 2001

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard fendering systems identify specific areas of
new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a "repair as damaged" basis, and should be evaluated
each year to determine repair priorities. Each year, Berths will be targeted for
fendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the projects may be made because new damage to the system
can change project priorities.

Scope:

Replacement of wooden chocks, whales, and piles. Reinforced concrete piles
may be needed also, depending on new damage experienced since last year.

EXHIBIT M
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PSY Capital Project

Project: CUB Improvements

CY 2001

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment and/or systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This project should consist of the following, but is not limited to:

O Replace filters in the 4 receiver/separators. Should be done every 4
years.

o Inspect and retube boilers as necessary.

O Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.

EXHIBIT M
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PSY Capital Project

Project: Oil Spill Equipment

C¥ 2001

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

In
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PSY Capital Project CY 2001

Project: PSY Buildings - Overhead Crane, Lighting and Structural Upgrade
and Rehabilitation

BACKGROUND

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three (two large and one small) bays with overhead cranes.

Building 50 was erected in 1951. In 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965 and has an overhead crane that dates from the
same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. It has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age of the structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

OVERHEAD CRANES

The overhead cranes are structurally in good condition. However, the electrical
systems, including all of the brakes, are antiquated. Many of the resisters are
encapsulated in asbestos and need to be replaced. The control systems were
not designed to be operated from a pendant line but all of the cranes were
modified to operate that way. The brakes on all of the functions are inefficient
and hard to adjust and maintain.

Building 4 overhead cranes were updated during the last 14 years and should
not need major work until next year. :E~BIT M
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Buildings 10, 9, 63, 60, and 50 all have OH cranes that need to be surveyed and
updated or repaired based on a condition study.

LIGHTING SYSTEMS

The lights in Building 4, high pressure sodium fixtures, were updated during the
last 14 years and should last another year.

All the other buildings have various types of lighting from modern high pressure
sodium fixtures to old incandescent lamps.

Modern lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings on the lagoon side of the yard need to be surveyed for
structural integrity. The survey will be used to help determine the priority of the
work to be done and the extent of the repairs.

Scope:

Based on the 2000 priority list and operational and other needs, upgrade and
rehabilitate the highest priority projects.

EXI-i2BIT M
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CY 2001

PSY Capital Project

Project: Building Roofing Rehabilitation

Continue roofing replacement, maintenance and repair program per established
survey schedule... This is a very important program to avoid major and costly
damage to the building structure.

Continue semiannual patch and repair.

General Scope & Requirements (may vary depending on roofing needs):

o Remove existing roof systems and flashings down to deck.

O Redetail the roof top equipment mountings to match new design on newly
completed systems.

O Install new prefinished seamless sheetmetal gutter to match existing
design and color.

O Install new protection/overlay board when advised.

o Add insulation to meet energy requirements.

0 Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

o Provide proper precoated flashings/counterflashings where required.

O Reroof entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing and can provide
detailed specifications to match that work.

EXHIBIT M
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PSY Capital Project

Project: Yard Paving (Slurry Coat)

CY 2001

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

The slurry used at PSY is a more durable type that actually adds a new wear
surface to the existing asphalt. The Port will supply the specifications to match
the existing material. Slurry coat should only be applied to basically sound
pavement, and in which crack sealing has already been done.

Slurry coating has many advantages if applied before the base asphalt
pavement starts advanced deterioration and cracking. Long term maintenance
costs are substantially less than replacing the asphalt, and replacement can be
put off indefinitely if the slurry is reapplied at appropriate time intervals.

Scope:

Slurry coat all the more recently asphalted areas that were not included it the
slurry project about 7 years ago.

o Thoroughly clean all cracks with a power brush and compressed air.
Ensure cracks are dry and free of dirt.

o Hot seal cracks greater than 1/8" in width with a good quality ,hot applied,
asphalt base, crack filler. The Port can supply specifications.

O Patch and repair potholes or crazed areas in standard manner. Remove
and dispose of all existing old asphalt pavement as necessary. Sawcut
asphalt to separate removal area from existing asphalt. Sand and seal all
joints with high quality sealer and clean silica sand. Do not use sandblast
grit since it doesn’t bond with the sealer very well.

O Remove all materials and equipment from area.
anything that is not a permanent structure.

Do not slurry "around"
EXHIBIT M
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o Power brush and vacuum all surfaces that will receive slurry to make them
free from oil, dirt, foreign objects, paint buildups, etc.

o Tack coat entire area prior to slurry application.

o Apply slurry. Area must be absolutely dry for application. Keep traffic off
for at least 24 hours.

o Restripe area as previously striped after slurry has cured at least one
week.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All slurry and crack sealing work (including patchwork) is to be done by an
established company specializing in this type work.

ExrMIBIT M
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PSY Capital Project
CY 2001

Project: Rehabilitate & Paint Clyde Crane #9

Based on the 1981 Facility Condition Study, all of the cranes on the lagoon
side of the Yard were scheduled for rehabilitation. Crane #9 will be the sixth
crane out of eleven to be taken out of service for major repairs.

The Clyde Crane was purchased in the early 1960’s along with DD-3. The
crane sits on the starboard wingwall of DD-3. It has never had a 100% major
overhaul and upgrade.

The hoist system has undergone some electrical repair and upgrade.

The crane has been subject to a harsh environment due to the extensive
sandblasting done on vessels adjacent to the crane. This has caused the
coating system to fail over the entire port side of the crane. The shafts and
bearings in the "A" frame and boom have excessive wear and need to be
renewed.

The operators cab has struck vessels numerous times and needs to be rebuilt
and possibly relocated to a safer position.

Scope:
o Remove, inspect and repair as necessary the boom and "A" frame.

o Remove, inspect and replace bolts and rivets in the gantry structure as
necessary. (Reuse of used bolts is highly discouraged.)

o Replace all shafts, bushings and bearings in "A" frame.

o Rebuild or replace all travel trucks.

o Rebuild operators cab.

o Apply new paint coating system.

o Inspect electrical components and rebuild/replace as necessary.

o Inspect and rebuild the drawworks as necessary.

o Make other repairs, as needed, during the project.

o    Renew power pickup arm assembly.
PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances. EXHIBIT M
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PSY Capital Project

Project: Crane #7 Drive System Replacement

CY 2001 & 2002

This Washington Crane is of the 1941 vintage and it still has the same
electrical drive control system in it since it was new. Parts for this system are
becoming extremely hard and costly to obtain for maintenance purposes.

This crane still has many years of useful life left in the structure and
mechanical systems.

Scope:

Upgrade the complete electrical control system (travel, swing, boom, and hoist)
with one of the new variable frequency drives that gives infinite control over
the load.

EXHIBIT M
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PSY Capital Project CY 2001

Project: Rehabilitate & Paint Crane 7
o    The 8 Washington cranes at PSY are currently over 55 years old. They

were built in 1941 for the ship building program and put into service at the
various Kaiser Ship Yards throughout the Portland/Vancouver area.

O

O

PSY started a program in 1990 to paint all the PSY whirley cranes during
the following seventeen years, one crane per year. Some of the cranes
have not been rehabilitated (full rebuild) yet. The rehabilitation program
will affect the painting program as each crane is painted in this process.

Crane #7 was the third crane of the eight Washington cranes to be
rehabilitated (full rebuild). The paint top coat is oxidized down to the tie
coat.

Advantages for painting the crane now:

a) The metal components will be protected from advanced corrosion and
added repair costs.

b) The primer and tie coat will remain intact.

c) Water blasting, instead of the more costly abrasive blasting process, will
be suitable to prepare surfaces for recoating.

d) This work needs be performed before the tie coat is oxidized. The prime
coat has a high lead content and costs could increase dramatically.

Scope:

o Scrape, remove and properly dispose of excess grease deposits as
necessary.

O Hydroblast entire crane. Contain and properly dispose of all oily
(contaminated) wash water. Do not allow wash water to enter the
river. The wash water can be disposed of at the BWTP if not
emulsified.

o Make other repairs, as needed, during the project.

o Apply paint system and colors as specified by the Port.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.
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PSY Capital Project

Project: Replace Crane Rail Berth 305

CY 2002

The rail in use at Berth 305 is 131 pound railroad rail. This rail is undersized for
use with the existing Washington cranes. Rail road rail has a thinner cross
section in the web. Typically, crane rail has a web thickness approximately 2
and 1/2 times thicker than rail road rail.

The existing rail is failing in the web. There are cracks running longitudinally
through most sections of track and the rail ball has been worn down and is miss
shaped.

Scope:

Replace the existing 131 pound rail with suitable crane rail in berth 305. The rail
will be installed using the Gantrex System or a compatible system.

EXHIBIT M
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CY 2002

PSY Capital Project

Project: Crane 7 Main Block Load Scale

BACKGROUND

There are 17 gantry or portal cranes at PSY. The six Hitachi Cranes that were
purchased during the expansion program in 1979 were equipped with load
scales provided by the manufacturer. Crane #10, a 90 ton American crane had
a load scale installed in the early 1980s. Crane #18, a 60 ton American Crane,
had a load scale installed as part of its rehabilitation program.

S ITUATI O N

Eight of the cranes that do not have load scales are the original Washington
Cranes that were built in the early 1940s. These cranes did not have load
scales when erected. The crane drive system that was used by Washington
had/has a resister bank that was/is adjustable. This system allows maintenance
personnel to vary the lifting capacity based on the position of the controller. This
allows the experienced operator to estimate the weight of the object by the
number of "points" of power needed to raise the load off of the ground, but the
exact weight is unknown.

PSY has rebuilt 5 of the 8 Washington Cranes. During the upgrade it became
impossible to accurately estimate loads by the "point" system. It has been
determined that continued safe productive operation of the cranes can only be
obtained through the use of load scales.

Scope:

Install a complete load scale mechanism on the Washington Crane #7 main
block.

NOTE: The Hitachi cranes were delivered with operating load scale mechanisms. To
date, only one has needed to be replaced, but others could fail at anytime, requiring
replacement at an unscheduled time.

EXHIBIT M
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CY 2002

PSY Capital Project

Project: Lagoon Yard Structural Rehabilitation, Timber Preservation, Berth
311

This program, which includes all of the heavy timber structures in the Lagoon
Yard, was begun in 1991 when the company named Osmose, a professional
company specializing in heavy timber inspection and preservation over land and
water, completely inspected and preserved all of the timber structure, except the
sub-deck, of Berths 302 through 305. The following year, 1992, they completed
phase 2 which consisted of Berth 311. The third and last phase was completed
in 1993 which consisted of Berths 306 through 308 and the associated 13
dolphins, along with the 6 anchor piling for the small boat dock by DD-3.

The preservation product used is chloropicrine (basically tear gas). it is inserted
in the timbers through a unique DEQ approved process of degradable plastic
tubes. The product stays active for up to 10 years, killing the fungus that creates
dry-rot.

Every ten years, Osmose needs to reinspect the timber structures and replenish
the preservative with the same system. This can be done through the same
holes bored in the timbers during the initial preservation.

Scope:

O Have Osmose thoroughly inspect and re-preserve the complete timber
structure, except sub-deck and small dimensional bracing, for advanced
timber deterioration or failure using same specifications used in 1992.

o Obtain complete timber inspection, preservation, and failure report.

o Use inspection report to implement any necessary structural repairs not
otherwise accounted for.

EXHIBIT M
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CY 2002

PSY Capital Project

Project: Maintenance Dredging - All Berths

Dredging at PSY is an ongoing program, done approximately every 4 years, to
keep the berths free and clear of river sediment that can impair the draft
requirements of vessels. This reduces the possibility of incurring damage to the
underside of the hull, propeller and shaft, rudder and shaft, and any other
special equipment or appurtenances on the underside.

Depending on several variables, the berths gradually fill in with river sediment at
various rates over the years, and thereby dredging requirements vary berth to
berth. It is recommended that soundings be taken at all the berths every 5
years, and those that have become choked or estimated to become choked
during the next 5 years should be dredged.

Scope:

Sediment samples need to be taken and analyzed. This will dictate where the
dredge spoils can be dumped.

Dredging permits can often times take months to get, particularly when dealing
with contaminated material, so it is recommended that this process start well in
advance of the planned dredging.

Dredging can only be done during certain time frames during the year. These
dates are dictated by the EPA, and must be strictly adhered to. Dredging
contract schedules must coincide with these dates.
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CY 2002

PSY Capital Project

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:

Renew exterior coating system on T-1.

o Clean, inspect and repair cooker #2 as necessary.

Clean, inspect and repair separators #3 & #4 as necessary. The interior
coating is a special system. The Port will supply specifications for it.

o Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particularly where fire and
contamination risks are involved.
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PSY Capital Project

Project: Fender Pile Repair

CY 2002

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard fendering systems identify specific areas of
new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a "repair as damaged" basis, and should be evaluated
each year to determine repair priorities. Each year, Berths will be targeted for
rendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the projects may be made because new damage to the system
can change project priorities.

Scope:

Replacement of wooden chocks, whales, and piles. Reinforced concrete piles
may be needed also, depending on new damage experienced since last year.

il
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C¥ 2002

PSY Capital Project

Project: CUB Improvements

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment and/or systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This project should consist of the following, but is not limited to:

O Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.
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PSY Capital Project

Project: Oil Spill Equipment

CY 2002

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.
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PSY Capital Project CY 2002

Project: PSY Buildings - Overhead Crane, Lighting and Structural Survey
for the Lagoon Yard and the Channel Yard.

i J

BACKGROUND

Lagoon Yard:

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three (two large and one small) bays with overhead cranes.

Building 50 was erected in 1951. in 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965 and has an overhead crane that dates from the
same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. It has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age of the structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

Channel Yard:

The channel yard construction period started around 1978 and was completed
approximately 1981. All of these structures have been in service for over twenty
years and need to be surveyed to the same extent as the Lagoon Yard.

The Channel Yard primary buildings are Buildings 71, 72, 73, Berths 312 - 314
Restroom/Lunchroom, the CUB and the lab in the BWTP.
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OVERHEAD CRANES

The overhead cranes are structurally in good condition. However, the electrical
systems and brakes need to be updated. The control systems need to be
modernized.

Buildings 4, 10, 9, 63, 60, and 50 all have OH cranes that need to be resurveyed
and the results compared to the survey done in 1997. Buildings 72 and the CUB
have overhead crane that need to be surveyed.

LIGHTING SYSTEMS

The lighting systems throughout PSY need to be surveyed and analyzed for
efficiency and maintainability.

Modern lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings in PSY yard need to be surveyed for structural integrity. The
survey will be used to help determine the priority of the work to be done and the
extent of the repairs.

Scope:

All of the buildings in PSY need to be surveyed. The survey will cover the
structure, overhead cranes, crane runway beams, lighting, exterior coating
systems, utilities, electrical systems, and any other items that should be
investigated.
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PSY Capital Project

Project: Building Roofing Rehabilitation

CY 2002

Continue roofing replacement, maintenance and repair program per established
survey schedule. This is a very important program to avoid major and costly
damage to the building structure.

Continue semiannual patch and repair.

General Scope & Requirements (may vary depending on roofing needs):

o Remove existing roof systems and flashings down to deck.

o Redetail the roof top equipment mountings to match new design on newly
completed systems.

o Install new prefinished seamless sheetmetal gutter to match existing
design and color.

o Install new protection/overlay board when advised.

o Add insulation to meet energy requirements.

o Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

o Provide proper precoated flashings/counterflashings where required.

o Reroof entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing and can provide
detailed specifications to match that work.
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PSY Capital Project

CY 2002

Project: Yard Paving (patch and repair)

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

There are two high priority areas in the yard that need total asphalt removal and
replacement. Approximately half of Berth 313, from the pier up to and including
the road in front of Bldg. 72, and the area between the CUB and Bldg. 9 and
extending East past Bldg. 71 need improvement within the next two years. Both
of these areas have advance deterioration and pose safety.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

Patch and repair general asphalt failures throughout the Yard such as potholes,
ponding areas and badly cracked areas.

o Remove and dispose of all existing old asphalt pavement as necessary.
Sawcut to separate removal area from existing asphalt.

o All existing asphalt surfaces must be clean and dry before tackcoating or
installing fresh asphalt.

o Tack coat all immediate existing asphalt surfaces.

Remove and dispose of all abandoned inground structures such as old
foundations, railroad spurs, footings of all kinds, timbers, piping and
electrical conduits, etc..

Install 4" new asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

o Sand and seal all joints with high quality sealer and clean silica sand.
not use sandblast grit since it doesn’t bond with the sealer very well.

Do
EXHIBIT M
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Other areas of the Yard asphalt pavement develop potholes and ponding areas,
etc., from time to time and can be handled on a patch and repair basis.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.

i[
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PSY Capital Project

C¥ 2002 & 2003

Project: Crane #5 Drive System Replacement

!/

This Washington Crane is of the 1941 vintage and it still has the same
electrical drive control system in it since it was new. Parts for this system are
becoming extremely hard and costly to obtain for maintenance purposes.

This crane still has many years of useful life left in the structure and
mechanical systems.

Scope:

Upgrade the complete electrical control system (travel, swing, boom, and hoist)
with one of the new variable frequency drives that gives infinite control over
the load.

EXHIBIT M
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PSY Capital Project

Project: Rehabilitate & Paint Crane 3

CY 2002

O

0

O

The 8 Washington cranes at PSY are currently over 55 years old. They
were built in 1941 for the ship building program and put into service at the
various Kaiser Ship Yards throughout the Portland/Vancouver area.

PSY started a program in 1990 to paint all the PSY whirley cranes during
the following seventeen years, one crane per year. Some of the cranes
have not been rehabilitated (full rebuild) yet. The rehabilitation program
will affect the painting program as each crane is painted in this process.

Crane #3 was the fourth crane of the eight Washington cranes to be
rehabilitated (full rebuild). The paint top coat is oxidized down to the tie
coat.

Advantages for painting the crane now:

a) The metal components will be protected from advanced corrosion and
added repair costs.

b) The primer and tie coat will remain intact.

c) Water blasting, instead of the more costly abrasive blasting process, will
be suitable to prepare surfaces for recoating.

d) This work needs be performed before the tie coat is oxidized. The prime
coat has a high lead content and costs could increase dramatically.

Scope:

o Scrape, remove and properly dispose of excess grease deposits as
necessary.

O Hydroblast entire crane. Contain and properly dispose of all oily
(contaminated) wash water. Do not allow wash water to enter the
river. The wash water can be disposed of at the BWTP if not
emulsified.

o Make other repairs, as needed, during the project.

o Apply paint system and colors as specified by the Port.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances. EXHIBIT M
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PSY Capital Project

Project: Crane 8 Main Block Load Scale

CY 2003

BACKGROUND

There are 17 gantry or portal cranes at PSY. The six Hitachi Cranes that were
purchased during the expansion program in 1979 were equipped with load
scales provided by the manufacturer. Crane #10, a 90 ton American crane had
a load scale installed in the early 1980s. Crane #18, a 60 ton American Crane,
had a load scale installed as part of its rehabilitation program.

SITUATION

Eight of the cranes that do not have load scales are the original Washington
Cranes that were built in the early 1940s. These cranes did not have load
scales when erected. The crane drive system that was used by Washington
had/has a resister bank that was/is adjustable. This system allows maintenance
personnel to vary the lifting capacity based on the position of the controller. This
allows the experienced operator to estimate the weight of the object by the
number of "points" of power needed to raise the load off of the ground, but the
exact weight is unknown.

PSY has rebuilt 5 of the 8 Washington Cranes. During the upgrade it became
impossible to accurately estimate loads by the" point" system, it has been
determined that continued safe productive operation of the cranes can only be
obtained through the use of load scales.

Scope:

Install a complete load scale mechanism on the Washington Crane #8 main
block.

NOTE: The Hitachi cranes were delivered with operating load scale mechanisms. To
date, only one has needed to be replaced, but others could fail at anytime, requiring
replacement at an unscheduled time.

EXHIBIT M
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CY 2003

PSY Capital Project

Project: Lagoon Yard Structural Rehabilitation, Timber Preservation, Berths
306 through 308, 13 Dolphins, and Small Boat Dock Anchor Piling

This program, which includes all of the heavy timber structures in the Lagoon
Yard, was begun in t991 when the company named Osmose, a professional
company specializing in heavy timber inspection and preservation over land and
water, completely inspected and preserved all of the timber structure, except the
sub-deck, of Berths 302 through 305. The following year, 1992, they completed
phase 2 which consisted of Berth 311. The third and last phase was completed
in 1993 which consisted of Berths 306 through 308 and the associated 13
dolphins, along with the 6 anchor piling for the small boat dock by DD-3.

The preservation product used is chloropicrine (basically tear gas). It is inserted
in the timbers through a unique DEQ approved process of degradable plastic
tubes. The product stays active for up to 10 years, killing the fungus that creates
dry-rot.

Every ten years, Osmose needs to reinspect the timber structures and replenish
the preservative with the same system..This can be done through the same
holes bored in the timbers during the initial preservation.

Scope:

O Have Osmose thoroughly inspect and re-preserve the complete timber
structure, except sub-deck and small dimensional bracing, for advanced
timber deterioration or failure using same specifications used in 1993.

o Obtain complete timber inspection, preservation, and failure report.

o Use inspection report to identify any necessary structural repairs not
otherwise accounted for.

EXHIBIT M
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PSY Capital Project CY 2003

Project: Dredging for Dry Dock I

The basins under Dry Docks 1 & 4 were dredged in January 1993, approximately
10 years ago. The permitting process was difficult due to the contaminated
material in the sediment under the dock. The contamination was identified as
copper slag which is used to sand blast vessels in preparation for the application
of coating systems. The permits that PSY obtained to dredge, transport, and
dispose of the material contained requirements to ensure the contaminated
material would no longer enter the water. PSY’s solution involves cleaning each
dry dock prior to submergence. All three dry docks have been cleaned, as per
our agreement, after each blasting operation since January 1, 1993.

Sediment has accumulated to an elevation that impacts the operation of the dry
dock. Currently this impact is experienced only during low water conditions
when a deep draft vessel is docked

The material to be dredged hasn’t been profiled at this time. Because the dock
is cleaned prior to submergence the material under the dock should not be
contaminated. Testing will need to be done to determine the actual status of the
sediment.

The operation of the dry dock is currently constrained by the depth of the basin
under the dock. The basin needs to be returned to the design depth to insure
the ability to obtain maximum draft. Maximum draft will allow the dock to be
used to the full extent of it’s capacity providing maximum flexibility for PSY and
optimizing the revenue generating ability for the facility.

Scope:

Sediment samples need to be taken and analyzed. This will dictate where the
dredge soils can be dumped.

Dredging permits can and often times takes months to get, particularly when
dealing with contaminated material, so it is recommended that this process start
well in advance of the planned dredging.

Dredging can only be done during certain time frames during the year. These
dates are dictated by the EPA and must be strictly adhered to. Dredging
contract schedules must coincide with these dates.

Dredging should be to "design depth".

EXHIBIT M
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PSY Capital Project CY 2003

Project: Dredging for Dry Dock 4

The basins under Dry Docks 1 & 4 were dredged in January 1993, approximately
10 years ago. The permitting process was difficult due to the contaminated
material in the sediment under the dock. The contamination was identified as
copper slag which is used to sand blast vessels in preparation for the application
of coating systems. The permits that PSY obtained to dredge, transport, and
dispose of the material contained requirements to ensure the contaminated
material would no longer enter the water. PSY’s solution involves cleaning each
dry dock prior to submergence. All three dry docks have been cleaned, as per
our agreement, after each blasting operation since January 1, 1993.

Sediment has accumulated to an elevation that impacts the operation of the dry
dock. Currently this impact is experienced only during low water conditions
when a deep draft vessel is docked

The material to be dredged hasn’t been profiled at this time. Because the dock
is cleaned prior to submergence the material under the dock should not be
contaminated. Testing will need to be done to determine the actual status of the
sediment.

The operation of the dry dock is currently constrained by the depth of the basin
under the dock. The basin needs to be returned to the design depth to insure
the ability to obtain maximum draft. Maximum draft will allow the dock to be
used to the full extent of it’s capacity providing maximum flexibility for PSY and
optimizing the revenue generating ability for the facility.

Scope:

Sediment samples need to be taken and analyzed. This will dictate where the
dredge soils can be dumped.

Dredging permits can and often times takes months to get, particularly when
dealing with contaminated material, so it is recommended that this process start
well in advance of the planned dredging.

Dredging can only be done during certain time frames during the year. These
dates are dictated by the EPA and must be strictly adhered to. Dredging
contract schedules must coincide with these dates.

Dredging should be to "design depth".

EXHIBIT M
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CY 2003

PSY Capital Project

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:

Renew exterior coating system on T-2.

Clean, inspect and repair cooker #3 as necessary.

Clean, inspect and repair separators #5 & #6 as necessary. The interior
coating is a special system. The Port will supply specifications for it.

o Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BVVTP need to
be kept in good operating and structural condition, particularly where fire and
contamination risks are involved.

EXHIBIT M
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PSY Capital Project

Project: Fender Pile Repair

C¥ 2003

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard rendering systems identify specific areas of
new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a "repair as damaged" basis, and should be evaluated
each year to determine repair priorities. Each year, Berths will be targeted for
fendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the projects may be made because new damage to the system
can change project priorities.

Scope:

Replacement of wooden chocks, whales, and piles. Reinforced concrete piles
may be needed also, depending on new damage experienced since last year.

EXHIBIT M
Page Xd..9 of 212

PSY100008795



PSY Capital Project

Project: CUB Improvements

C¥ 2003

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment andlor systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This major project should consist of the following, but is not limited to:

O Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.

EXHIBIT M
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PSY Capital Project CY 2003

Project: Oil Spill Equipment

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

in
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PSY Capital Project CY 2003

Project: PSY Buildings - Overhead Crane, Lighting and Structural Upgrade
and Rehabilitation

BACKGROUND

Lagoon Yard:

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three (two large and one small) bays with overhead cranes.

Building 50 was erected in 1951. In 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965 and has an overhead crane that dates from the
same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. It has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age of the structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

Channel Yard:

The channel yard construction period started around 1978 and was completed
approximately 1981. All of these structures have been in service for over twenty
years and need to be surveyed to the same extent as the Lagoon Yard.

The Channel Yard primary buildings are Buildings 71, 72, 73, Berths 312 - 314
Restroom/Lunchroom, the CUB and the lab in the BWTP.

EXHIBIT M
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OVERHEAD CRANES

The overhead cranes are structurally in good condition. However, the electrical
systems and brakes need to be updated. The control systems need to be
modernized.

Buildings 4,10, 9, 63, 60, and 50 all have OH cranes that need to be resurveyed
and the results compared to the survey done in 1997. Buildings 72 and the CUB
have overhead crane that need to be surveyed.

LIGHTING SYSTEMS

The lighting systems throughout PSY need to be surveyed and analyzed for
efficiency and maintainability.

Modern lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings in PSY yard need to be surveyed for structural integrity. The
survey will be used to help determine the priority of the work to be done and the
extent of the repairs.

Scope:

Based on the 2002 survey and operational and other needs, upgrade and
rehabilitate the highest priority projects.

EXHIBIT M
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PSY Capital Project

C¥ 2003

Project: Building Roofing Rehabilitation & Follow-up Survey

Continue roofing replacement, maintenance and repair program per established
survey schedule. This is a very important program to avoid major and costly
damage to the building structure. This year includes a 5 year follow-up survey to
reevaluate and amend the master roofing schedule as necessary as actual
roofing conditions change.

Continue semiannual patch and repair.

General Scope & Requirements (may vary depending on roofing
conditions):

O Resurvey all roofing systems using a professional roofing consultant (not
a roofing company), and adjust roofing schedule as necessary.

O Remove existing roof systems and flashings down to deck.

O Redetail the roof top equipment mountings to match new design on newly
completed systems.

O Install new prefinished seamless sheetmetal gutter to match existing
design and color.

O Install new protection/overlay board when advised.

o Add insulation to meet energy requirements.

O Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

O

O

Provide proper precoated flashings/counterflashings where required.

Reroof entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing and can provide
detailed specifications to match that work.                   EXHIBIT M
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PSY Capital Project

Project: Yard Paving (upgrade replacement)

CY 2003

Yard asphalt pavement replacement, repair, and maintenance is an ongoing task
at PSY.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 314" minus crushed, rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

Replace the asphalt in the identified area immediate South and East of Bldg. 64,
and bounded by the roadway in front of Bldg. 10 to the East, the DD-3 Ioadout
system to the South, and the roadway in front of Substation 1 to the West.

O Existing asphalt grades and catch basin tops should first be surveyed and
mapped. If minor regrading is required for proper drainage, it can be
determined from the map.

o Remove and dispose of all existing old asphalt pavement. Sawcut to
separate removal area from existing asphalt.

O Replace all catch basins, that are not of the oil/water separator type, with
new Port standard catch basins to match others in the yard. Port
specifications will be furnished.

O

O

O

Spot check for minimum 8" compacted gravel subgrade. Adjust as
necessary.

Regrade as necessary to create positive drainage throughout the area,
and to eliminate abrupt ridges and valleys.

Remove and dispose of all abandoned inground structures such as old
foundations, railroad spurs, footings of all kinds, timbers, piping and
electrical conduits, etc.                              EXHIBIT M
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O All existing asphalt surfaces must be clean and dry before tackcoating or
installing fresh asphalt.

o Tack coat all immediate existing asphalt surfaces.

O Install 4" new asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

o Sand and seal all joints with high quality sealer and clean silica sand. Do
not use sandblast grit since it doesn’t bond with the sealer very well.

Other areas of the Yard asphalt pavement develop potholes and ponding areas,
etc., from time to time and can be handled on a patch and repair basis.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.

EXHIBIT M
Page M2K, of 212

PSY100008802



PSY Capital Project

C¥ 2003 & 2004

!1
Project: Crane #10 Drive System Replacement

This American Crane is of the late 1950’s vintage and it still has the same
electrical drive control system in it since it was new. Parts for this system are
becoming extremely hard and costly to obtain for maintenance purposes.

This crane still has many years of useful life left in the structure and
mechanical systems.

Scope:

Upgrade the complete electrical control system (travel, swing, boom, and hoist)
with one of the new variable frequency drives that gives infinite control over
the load.

EXHIBIT M
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PSY Capital Project

Project: Rehabilitate & Paint Crane 5

C¥ 2003

O

The 8 Washington cranes at PSY are currently over 55 years old. They
were built in 1941 for the ship building program and put into service at the
various Kaiser Ship Yards throughout the PortlandNancouver area.

PSY started a program in 1990 to paint all the PSY whirley cranes during
the following seventeen years, one crane per year. Some of the cranes
have not been rehabilitated (full rebuild) yet. The rehabilitation program
will affect the painting program as each crane is painted in this process.

Crane #5 was the fifth crane of the eight Washington cranes to be
rehabilitated (full rebuild). The paint top coat is oxidized down to the tie
coat.

Advantages for painting the crane now:

a) The metal components will be protected from advanced corrosion and
added repair costs.

b) The primer and tie coat will remain intact.

c) Water blasting, instead of the more costly abrasive blasting process, will
be suitable to prepare surfaces for recoating.

d) This work needs be performed before the tie coat is oxidized. The prime
coat has a high lead content and costs could increase dramatically.

Scope:

O Scrape, remove and properly dispose of excess grease deposits as
necessary.

Hydroblast entire crane. Contain and properly dispose of all oily
(contaminated) wash water. Do not allow wash water to enter the
river. The wash water can be disposed of at the BVVTP if not
emulsified.

o Make other repairs, as needed, during the project.

o Apply paint system and colors as specified by the Port.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.                      EXNIBIT M
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PSY Capital Project

Project: Crane 9 Main Block Load Scale

BACKGROUND

CY 2004

There are 17 gantry or portal cranes at PSY. The six Hitachi Cranes that were
purchased during the expansion program in 1979 were equipped with load
scales provided by the manufacturer. Crane #10, a 90 ton American crane had
a load scale installed in the early 1980s. Crane #18, a 60 ton American Crane,
had a load scale installed as part of its rehabilitation program.

SITUATION

Eight of the cranes that do not have load scales are the original Washington
Cranes that were built in the early 1940s. These cranes did not haveload
scales when erected. The crane drive system that was used by Washington
had/has a resister bank that was/is adjustable. This system allows maintenance
personnel to vary the lifting capacity based on the position of the controller. This
allows the experienced operator to estimate the weight of the object, by the
number of "points" of power needed to raise the load off of the ground, but the
exact weight is unknown.

PSY has rebuilt 5 of the 8 Washington Cranes. During the upgrade it became
impossible to accurately estimate loads by the" point" system. It has been
determined that continued safe productive operation of the cranes can only be
obtained through the use of load scales.

Scope:

Install a complete load scale mechanism on the Washington Crane #9 main
block.

.NOTE: The Hitachi cranes were delivered with operating load scale mechanisms. To
date, only one has needed to be replaced, but others could fail at anytime, requiring
replacement at an unscheduled time.

EXHIBIT M
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PSY Capital Project

CY 20O4

Project: Lagoon Yard Structural Rehabilitation, General

To keep the Lagoon Yard asset in ready condition for any kind of ship repair
project required, it is important to keep the timber structures in good repair.
Timber is far less predictable in its support strength capabilities than is steel,
and therefore requires far more maintenance and replacement.

In addition to timber, structures like the sheet pile cell walls and the concrete
quay wall need to be inspected and repaired as necessary. The sheet pile
retaining wall along Berths 302 through 305 also needs attention. In particular,
the ground movement sensors at these berths need to be monitored to
determine if the cell wall is still tipping outward and at what rate.

Scope:

This project should consist of the following, but is not limited to:
o Timber pile, pile caps and stringers need to be repaired/replaced as

necessary.

o Concrete pile, pile caps and stringers need to be repaired as necessary.

o Bollard connections need to be maintained and solidly attached.

0 Sheet pile walls and cells need to be monitored for material thickness and
impending breaches in the mechanical seams, and that nobody has
welded anything to them in the process of ship repair.

EXHIBIT M
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CY 2004

PSY Capital Project

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:

O Renew exterior coating system on T-3.

O

O

Clean, inspect and repair cooker #5 as necessary.

Clean, inspect and repair separators #7 & #8 as necessary. The interior
coating is a special system. The Port will supply specifications for it.

O Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particularly where fire and
contamination dsks are involved.

EXHIBIT M
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PSY Capital Project

Project: Fender Pile Repair

CY 2004

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard fendering systems identify specific areas of
new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a "repair as damaged" basis, and should be evaluated
each year to determine repair priorities. Each year, Berths will be targeted for
fendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the projects may be made because new damage to the system
can change project priorities.

Scope:

Replacement of wooden chocks, whales, and piles. Reinforced concrete piles
may be needed also, depending on new damage experienced since last year.

EXHIBIT M
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C¥ 2004

PSY Capital Project

Project: CUB Improvements

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through.two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment and/or systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This project should consist of the following, but is not limited to:

O Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.

EXHIBIT M
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PSY Capital Project

Project: Oil Spill Equipment

CY 2004

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires.a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

In

EXHIBIT M
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PSY Capital Project CY 2004

Project: PSY Buildings - Overhead Crane, Lighting and Structural Upgrade
and Rehabilitation

BACKGROUND

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three (two large and one small) bays with overhead cranes.

Building 50 was erected in 1951. in 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965 and has an overhead crane that dates from the
same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. It has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age of the structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

OVERHEAD CRANES

The overhead cranes are structurally in good conditior~. However, the electrical
systems, including all of the brakes, are antiquated. Many of the resisters are
encapsulated in asbestos and need to be replaced. The control systems were
not designed to be operated from a pendant line but all of the cranes were
modified to operate that way. The brakes on all of the functions are inefficient
and hard to adjust and maintain.

Buildings 4, 10, 9, 63, 60, and 50 all have OH cranes that need to be surveyed
and updated or repaired based on a condition study. EXNIBIT M
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LIGHTING SYSTEMS

The buildings have various types of lighting from modern high pressure sodium
fixtures to old incandescent lamps.

Modern lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings on the lagoon side of the yard need to be surveyed for
structural integrity. The survey will be used to help determine the priority of the
work to be done and the extent of the repairs.

Scope:

Based on the 2003 priority list, operational and other needs, upgrade and
rehabilitate the highest priority projects.

EXHIBIT M
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PSY Capital Project

Project: Building Roofing Rehabilitation

CY 20O4

Continue roofing replacement, maintenance and repair program per established
survey schedule. This is a very important program to avoid major and costly
damage to the building Structure.

Continue semiannual patch and repair.

General Scope & Requirements (may vary depending on roofing needs):

o Remove existing roof systems and flashings down to deck.

o Redetail the roof top equipment mountings to match new design on newly
completed systems.

o Install new prefinished seamless sheetmetal gutter to match existing
design and color.

o Install new protection/overlay board when advised.

o Add insulation to meet energy requirements.

o Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

o Provide proper precoated flashings/counterflashings where required.

o Reroof entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing and can provide
detailed specifications to match that work.

EXHIBIT M
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PSY Capital Project

CY 2004

Project: Yard Paving (patch and repair)

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 314" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

Patch and repair general asphalt failures throughout the Yard such as potholes,
ponding areas and badly cracked areas.

o Remove and dispose of all existing old asphalt pavement as necessary.
Sawcut to separate removal area from existing asphalt.

o All existing asphalt surfaces must be clean and dry before tackcoating or
installing fresh asphalt.

o Tack coat all immediate existing asphalt surfaces and edges.

O Remove and dispose of all abandoned inground structures such as old
foundations, railroad spurs, footings of all kinds, timbers, piping and
electrical conduits, etc..

O Install 4" new asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

o Sand and seal all joints with high quality sealer and clean silica sand. Do
not use sandblast grit since it doesn’t bond with the sealer very well.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.                                           EXt-~IT M
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PSY Capital Project

Project: Crane #9 Drive System Replacement

CY 2004 & 2005

This Clyde Crane was purchased by the Port in the early 1960’s with DD-3 and
it still has the same electrical drive control system in it since it was purchased.
Parts for this system are becoming extremely hard and costly to obtain for
maintenance purposes.

This crane still has many years of useful life left in the structure and
mechanical systems.

Scope:

Upgrade the complete electrical control system (travel, swing, boom, and hoist)
with one of the new variable frequency drives that gives infinite control over
the load.

EXHIBIT M
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PSY Capital Project

Project: Rehabilitate & Paint Crane 17

CY 2004

O This crane was painted approximately 17 years ago. The Hitachi cranes
at PSY are currently 25 years old. They were purchased in 1979 as part
of the expansion program.

o    The top coat has oxidized down to the tie coat.

Advantages for painting the cranes now:
a) The metal components will be saved from advancing corrosion.

b) Primer coat and tie coat will remain intact.

c) Water blasting will prepare surface for recoating.

d) Sand blasting will not be necessary.

e) This work needs to be performed before the tie coat is oxidized. The
prime coat may have some lead content and costs could increase
dramatically

PSY started a program in 1990 to paint all of the PSY cranes, one crane
per year. This results in each crane being painted every 17 years.

Some electrical and mechanical work will need to be done to complete
this project. This information will be attached to this document as it
becomes available.

Scope:
o    Apply new paint coating system throughout, per Port specifications.

o Make other repairs, as needed, during the project.

o The travel brakes may need to be upgraded to provide more torque and
reliability. The new brakes would also be easier to adjust and require less
maintenance.

Spare circuit boards need to be purchased to replace units that can not
be repaired.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.                    E~-]TB~[T M
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PSY Capital Project

CY 2005

Project: Crane 1

BACKGROUND

Main Block Load Scale

There are 17 gantry or portal cranes at PSY. The six Hitachi Cranes that were
purchased during the expansion program in 1979 were equipped with load
scales provided by the manufacturer. Crane #10, a 90 ton American crane had
a load scale installed in the early 1980s. Crane #18, a 60 ton American Crane,
had a load scale installed as part of its rehabilitation program.

SITUATION

Eight of the cranes that do not have load scales are the original Washington
Cranes that were built in the early 1940s. These cranes did not have load
scales when erected. The crane drive system that was used by Washington
had/has a resister bank that was/is adjustable. This system allows maintenance
personnel to vary the lifting capacity based on the position of the controller. This
allows the experienced operator to estimate the weight of the object by the
number of "points" of power needed to raise the load off of the ground, but the
exact weight is unknown.

PSY has rebuilt 5 of the 8 Washington Cranes. During the upgrade it became
impossible to accurately estimate loads by the "point" system, it has been
determined that continued safe productive operation of the cranes can only be
obtained through the use of load scales.

Scope:

Install a complete load scale mechanism on the Washington Crane #1 main
block.

NOTE: The Hitachi cranes were delivered with operating load scale mechanisms. To
date, only one has needed to be replaced, but others could fail at anytime, requiring
replacement at an unscheduled time.

EXHIBIT M
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PSY Capital Project

Project: Lagoon Yard Structural Rehabilitation, General

CY 2005

To keep the Lagoon Yard asset in ready condition for any kind of ship repair
project required, it is important to keep the timber structures in good repair.
Timber is far less predictable in its support strength capabilities than is steel,
and therefore requires far more maintenance and replacement.

In sddition to timber, structures like the sheet pile cell walls and the concrete
quay wall need to be inspected and repaired as necessary. The sheet pile
retaining wall along Berths 302 through 305 also needs attention. In particular,
the ground movement sensors at these berths need to be monitored to
determine if the cell wall is still tipping outward and at what rate.

Scope:

This project-should consist of the following, but is not limited to:
o Timber pile, pile caps and stringers need to be repaired/replaced as

necessary.

o Concrete pile, pile caps and stringers need to be repaired as necessary.

o Bollard connections need to be maintained and solidly attached.

O Sheet pile walls and cells need to be monitored for material thickness and
impending breaches in the mechanical seams, and that nobody has
welded anything to them in the process of ship repair.

EXHIBIT M
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CY 2005

PSY Capital Project

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:

O

O

O

Renew exterior coating system on T-4.

Clean, inspect and repair cooker #5 as necessary.

Clean, inspect and repair separator #9 and all sumps as necessary. The
interior coating is a special system. The Port will supply specifications for
it.

O Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particularly where fire and
contamination risks are involved.

EXHIBIT M
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C¥ 2005

PSY Capital Project

Project: Fender Pile Repair

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard fendering systems identify specific areas of
new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a "repair as damaged" basis, and should be evaluated
each year to determine repair priorities. Each year, Berths will be targeted for
fendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the projects may be made because new damage to the system
can change project priorities.

Scope:

Replacement of wooden chocks, whales, and piles. Reinforced concrete piles
may be needed also, depending on new damage experienced since last year.

EXI-IIBIT M
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PSY Capital Project

CY 2005

Project: CUB Improvements

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment and/or systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This project should consist of the following, but is not limited to:

Replace filters in the 4 receiver/separators. Should be done every 4
years.

O Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.

EXHIBIT M
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PSY Capital Project

Project: Oil Spill Equipment

CY 2005

[ 1 The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to es~,alate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

In

EXHIBIT M
Page j4!~, of 212

PSY100008822



PSY Capital Project CY 2005

Project: PSY Buildings - Overhead Crane, Lighting and Structural Upgrade
and Rehabilitation

BACKGROUND

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three (two large and one small) bays with overhead cranes.

Building 50 was erected in 1951. In 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965 and has an overhead crane that dates from the
same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. It has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age of the structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

OVERHEAD CRANES

The overhead cranes are structurally in good condition. However, the electrical
systems, including all of the brakes, are antiquated. Many of the resisters are
encapsulated in asbestos and need to be replaced. The control systems were
not designed to be operated from a pendant line but all of the cranes were
modified to operate that way. The brakes on all of the functions are inefficient
and hard to adjust and maintain.

Buildings 4, 10, 9, 63, 60, and 50 all have OH cranes that need to be surveyed
and updated or repaired based on a condition study.            :F_.X:BfB:[7" M
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LIGHTING SYSTEMS

The buildings have various types of lighting from modern high pressure sodium
fixtures to old incandescent lamps.

Modern lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings on the lagoon side of the yard need to be surveyed for
structural integrity. The survey will be used to help determine the priority of the
work to be done and the extent of the repairs.

Scope:

Based on the 2004 priority list, operational and other needs, upgrade and
rehabilitate the highest priority projects.

EXHIBIT M
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PSY Capital Project

Project: Building Roofing Rehabilitation

CY 2005

Continue roofing replacement, maintenance and repair program per established
survey schedule. This is a very important program to avoid major and costly
damage to the building structure.

Continue semiannual patch and repair.

General Scope & Requirements (may vary depending on roofing needs):

o Remove existing roof systems and flashings down to deck.

o Redetail the roof top equipment mountings to match new design on newly
completed systems.

o Install new prefinished seamless sheetmetal gutter to match existing
design and color.

o Install new protection/overlay board when advised.

o Add insulation to meet energy requirements.

O Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

O Provide proper precoated flashings/counterflashings where required.

O Reroof entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing and can provide
detailed specifications to match that work.

EXHIBIT M
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PSY Capital Project

Project: Yard Paving (upgrade replacement)

CY 2005

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

Replace the asphalt pavement in the identified area bounded on the North by
the DD-3 Ioadout structure (including the structure), on the East by the roadway
in front of Bldg. 4, on the West adjacent to Bldgs. 63 and 9, and South to the NE
corner of Bldg. 71.

O Existing asphalt grades and catch basin tops should first be surveyed and
mapped. If minor regrading is required for proper drainage, it can be
determined from the map.

o Remove and dispose of all existing old asphalt pavement. Sawcut to
separate removal area from existing asphalt.

O Replace all catch basins, that are not of the oil/water separator type, with
new Port standard catch basins to match others in the yard. Port
specifications will be furnished.

o Spot check for minimum 8" compacted gravel subgrade. Adjust as
necessary.

o Regrade as necessary to create positive drainage throughout the area,
and to eliminate abrupt ridges and valleys.

O Remove and dispose of all abandoned inground structures such as old
foundations, railroad spurs, footings of all kinds, timbers, piping and
electrical conduits, etc.                              E~IT M
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o All existing asphalt surfaces must be clean and dry before tackcoating or
installing fresh asphalt.

o Tack coat all immediate existing asphalt surfaces.

o Install 4" new asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

o Sand and seal all joints with high quality sealer and clean silica sand. Do
not use sandblast grit since it doesn’t bond with the sealer very well.

Other areas of the Yard asphalt pavement develop potholes and ponding areas,
etc., from time to time and can be handled on a patch and repair basis.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.

EXHIBIT M
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PSY Capital Project

Project: Rehabilitate & Paint Crane 16

CY 2005

This crane was painted approximately 17 years ago. The Hitachi cranes
at PSY are currently 26 years old. They were purchased in 1979 as part
of the expansion program.

o The top coat has oxidized down to the tie coat.

Advantages for painting the cranes now:
a)    The metal components will be saved from advancing corrosion.

b) Primer coat and tie coat will remain intact.

c) Water blasting will prepare surface for recoating.

d) Sand blasting will not be necessary.

e) This work needs to be performed before the tie coat is oxidized. The
prime coat may have some lead content and costs could increase
dramatically.

O

O

PSY started a program in 1990 to paint all of the PSY cranes, one crane
per year. This results in each crane being painted every 17 years.

Some electrical and mechanical work will need to be done to complete
this project. This information will be attached to this document as it
becomes available.

Scope:
o    Apply new paint coating system throughout, per Port specifications.

O Make other repairs, as needed, during the project.

0 The travel brakes may need to be upgraded to provide more torque and ¯ "
reliability. The new brakes would also be easier to adjust and require less
maintenance.

Spare circuit boards need to be purchased to replace units that can not
be repaired.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.                     EXHIBIT M

Page -~52 of 212

PSY100008828



PSY Capital Project

C¥ 2006

project: Crane 14 Load Scales

The six Hitachi Cranes that were purchased during the New Yard expansion
program in 1979 were equipped with load scales provided by the manufacturer.
Although these scales have been maintained over the years, wear and tear
eventually wears them out. To date, only one has needed to be replaced, but
others Could fail at anytime, requiring replacement at an unscheduled time.

Scope:

Refurbish or replace the complete load scale system in crane 14.

EXHIBIT M
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PSY Capital Project

CY 2006

Project: Lagoon Yard Structural Rehabilitation, General

To keep the Old Yard asset in ready condition for any kind of ship repair project
required, it is important to keep the timber structures in good repair. Timber is
far less predictable in its support strength capabilities than is steel, and therefore
requires far more maintenance and replacement.

In addition to timber, structures like the sheet pile cell walls and the concrete
quay wall need to be inspected and repaired as necessary. The sheet pile
retaining wall along Berths 302 through 305 also needs attention. In particular,
the ground movement sensors at these berths need to be monitored to
determine if the cell wall is still tipping outward and at what rate.

Scope:

This project should consist of the following, but is not limited to:
o Timber pile, pile caps and stringers need to be repaired/replaced as

necessary.

o Concrete pile, pile caps and stringers need to be repaired as necessary.

o Bollard connections need to be maintained and solidly attached.

0 Sheet pile walls and cells need to be monitored for material thickness and
impending breaches in the mechanical seams, and that nobody has
welded anything to them in the process of ship repair.

EXtTIt3IT M
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PSY Capital Project CY 2006

Project: Dredging for Dry Dock 3

The basins under Dry Docks 1 & 4 were dredged in January 1993. The
permitting process was difficult due to the contaminated material in the sediment
under the dock. The contamination was identified as copper slag which is used
to sand blast vessels in preparation for the application of coating systems. The
permits that PSY obtained to dredge, transport, and dispose of the material
contained requirements to ensure the contaminated material would no longer
enter the water. PSY’s solution involves cleaning each dry dock prior to
submergence. All three dry docks have been cleaned, as per our agreement,
after each blasting operation since January 1993.

The basin under Dry Dock 3 was last dredged in 1994, approximately 12 years
ago. Sediment has accumulated to an elevation that impacts the operation of
the dry dock. Currently this impact is experienced only during low water
conditions when a deep draft vessel is docked

The material to be dredged hasn’t been profiled at this time. Because the dock
is cleaned prior to submergence the material under the dock should not be
contaminated. Testing will need to be done to determine the actual status of the
sediment.

The operation of the dry dock is currently constrained by the depth of the basin
under the dock. The basin needs to be returned t6 the design depth to insure
the ability to obtain maximum draft. Maximum draft will allow the dock to be
used to the full extent of it’s capacity providing maximum flexibility for PSY and
optimizing the revenue generating ability for the facility.

Scope:

Sediment samples need to be taken and analyzed. This will dictate where the
dredge soils can be dumped.

Dredging permits can and often times takes months to get, particularly when
dealing with contaminated material, so it is recommended that this process start
Well in advance of the planned dredging.

Dredging can only be done during certain time frames during the year. These
dates are dictated by the EPA and must be strictly adhered to. Dredging
contract schedules must coincide with these dates.

Dredging should be to "design depth".

EXHIBIT M
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PSY Capital Project

Project: Maintenance Dredging - All Berths

CY 2006

Dredging at PSY is an ongoing program, done approximately every 4 years, to
keep the berths free and clear of river sediment that can impair the draft
requirements of vessels. This reduces the possibility of incurring damage to the
underside of the hull, propeller and shaft, rudder and shaft, and any other
special equipment or appurtenances on the underside.

Depending on several variables, the berths gradually fill in with river sediment at
various rates over the years, and thereby dredging requirements vary berth to
berth. It is recommended that soundings be taken at all the berths every 5
years, and those that have become choked or estimated to become choked
during the next 5 years should be dredged.

Scope:

Sediment samples need to be taken and analyzed. This will dictate where the
dredge spoils can be dumped.

Dredging permits can often times take months to get, particularly when dealing
with contaminated material, so it is recommended that this process start well in
advance of the planned dredging.

Dredging can only be done during certain time frames during the year. These
dates are dictated by the EPA, and must be strictly adhered to. Dredging
contract schedules must coincide with these dates

EXHIBIT M
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PSY Capital Project

CY 2006

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:

Renew exterior coating system on T-5.

O Clean, inspect and repair cooker #1 as necessary.

0 Clean, inspect and repair separators #1 & #2 and all sumps as necessary.
The interior coating is a special system. The Port will supply
specifications for it.

o Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particularly where fire and
contamination risks are involved.

EXHIBIT M
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PSY Capital Project

Project: Fender Pile Repair

CY 2006

; I

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate Over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard fendering systems identify specific areas of
new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a "repair as damaged" basis, and should be evaluated
each year to determine repair priorities. Each year, Berths will be targeted for
rendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the projects may be made because new damage to the system
can change project priorities.

Scope:

Replacement of wooden chocks, whales, and piles.. Reinforced concrete piles
may be needed also, depending on new damage experienced since last year.

EXHIBIT M
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CY 2006

PSY Capital Project

Project: CUB Improvements

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment and/or systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This project should consist of the following, but is not limited to:

Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.

EXt-IIBIT M
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PSY Capital Project

Project: Oil Spill Equipment

CY 2006

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

In

EXHIBIT M
Page .Z&O of 212

PSY100008836



PSY Capital Project CY 2006

Project: PSY Buildings - Overhead Crane, Lighting and Structural Upgrade
and Rehabilitation

BACKGROUND

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three (two large and one small) bays with overhead cranes.

Building 50 was erected in 1951. in 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965 and has an overhead crane that dates from the
same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. it has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age of the structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

OVERHEAD CRANES

The overhead cranes are structurally in good condition. However, the electrical
systems, including all of the brakes, are antiquated. Many of the resisters are
encapsulated in asbestos and need to be replaced. The control systems were
not designed to be operated from a pendant line but all of the cranes were
modified to operate that way. The brakes on all of the functions are inefficient
and hard to adjust and maintain.

Buildings 4, 10, 9, 63, 60, and 50 all have OH cranes that need to be surveyed
and updated or repaired based on a condition study.             EXHIBIT M
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LIGHTING SYSTEMS

The buildings have various types of lighting from modern high pressure sodium
fixtures to old incandescent lamps.

Modem lighting fixtures will save maintenance costs and increase available
candle Power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings on the lagoon side of the yard need to be surveyed for
structural integrity. The survey will be used to help determine the priority of the
work to be done and the extent of the repairs.

Scope:

Based on the 2005 priority list, operational and other needs, upgrade and
rehabilitate the highest priority projects.

EXHIBIT M
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CY 2006

PSY Capital Project

Project: Building Roofing Rehabilitation

Continue roofing replacement, maintenance and repair program per established
survey schedule. This is a very important program to avoid major and costly
damage to the building structure.

Continue semiannual patch and repair.

General Scope & Requirements (may vary depending on roofing needs):

O Remove existing roof systems and flashings down to deck.

Redetail the roof top equipment mountings to match new design on newly
completed systems.

Install new prefinished seamless sheetmetal gutter to match existing
design and color.

O Install new protection/overlay board when advised.

o Add insulation to meet energy requirements.

O Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

O Provide proper precoated flashings/counterflashings where required.

Reroof entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterfiashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing and can provide
detailed specifications to match that work.

EXHIBIT M
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PSY Capital Project

Project: Yard Paving (patch and repair)

CY 2006

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

Patch and repair general asphalt failures throughout the Yard such as potholes,
ponding areas and badly cracked areas.

o Remove and dispose of all existing old asphalt pavement as necessary.
Sawcut to separate removal area from existing asphalt.

o All existing asphalt surfaces must be clean and dry before tackcoating or
installing fresh asphalt.

O

O

Tack coat all immediate existing asphalt surfaces and edges.

Remove and dispose of all abandoned inground structures such as old
foundations, railroad spurs, footings of all kinds, timbers, piping and
electrical conduits, etc..

Install 4" new~ asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

o Sand and seal all joints with high quality sealer and clean silica sand. Do
not use sandblast grit since it doesn’t bond with the sealer very well.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.                                            EX%[BIT M
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PSY Capital Project

Project: Rehabilitate & Paint Crane 15

CY 2006

i r

O This crane was painted approximately 17 years ago. The Hitachi cranes
at PSY are currently 27 years old. They were purchased in 1979 as part
of the expansion program.

O The top coat has oxidized down to the tie coat.

Advantages for painting the cranes now:
a)    The metal components will be saved from advancing corrosion.

b) Primer coat and tie coat will remain intact.

c)

d)

Water blasting will prepare surface for recoating.

Sand blasting will not be necessary.

e) This work needs to be performed before the tie coat is oxidized. The
prime coat may have some lead content and costs could increase
dramatically.

O

O

PSY started a program in 1990 to paint all of the PSY cranes, one crane
per year. This results in each crane being painted every 17 years.

Some electrical and mechanical work will need to be done to complete
this project. This information will be attached to this document as it
becomes available.

Scope:
o    Apply new paint coating system throughout, per Port specifications.

o Make other repairs, as needed, during the project.

o The travel brakes may need to be upgraded to provide more torque and
reliability. The new brakes would also be easier to adjust and require less
maintenance.

O Spare circuit boards need to be purchased to replace units that can not
be repaired.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.

EXHIBIT M
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PSY Capital Project

Project: Crane 15 Load Scales

CY 2007

The six Hitachi Cranes that were purchased during the New Yard expansion
program in 1979 were equipped with load scales provided by the manufacturer.
Although these scales have been maintained over the years, wear and tear
eventually wears them out. To date, only one has needed to be replaced, but
others could fail at anytime, requiring replacement at an unscheduled time.

Scope:

Refurbish or replace the complete load scale system in crane 15.

EXHIBIT M
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PSY Capital Project

Project: Lagoon Yard Structural Rehabilitation, General

CY 2007

To keep the Lagoon Yard asset in ready condition for any kind of ship repair
project required, it is important to keep the timber structures in good repair.
Timber is far less predictable in its support strength capabilities than is steel,
and therefore requires far more maintenance and replacement.

in addition to timber, structures like the sheet pile cell walls and the concrete
quay wall need to be inspected and repaired as necessary. The sheet pile
retaining wall along Berths 302 through 305 also needs attention. In particular,
the ground movement sensors at these berths need to be monitored to
determine if the cell wall is still tipping outward and at what rate.

Scope:

This project should consist of the following, but is not limited to:
o Timber pile, pile caps and stringers need to be repaired/replaced as

necessary.

o Concrete pile, pile caps and stringers need to be repaired as necessary.

o Bollard connections need to be maintained and solidly attached.

O Sheet pile walls and cells need to be monitored for material thickness and
impending breaches in the mechanical seams, and that nobody has
welded anything to them in the process of ship repair.

EXHIBIT M
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PSY Capital Project

CY 2007

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:

O Renew exterior coating system on T-6.

O Clean, inspect and repair cooker #2 as necessary.

O Clean, inspect and repair separators #3 & #4 as necessary. The interior
coating is a.special system. The Port will supply specifications for it.

o Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need periodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particuladywhere fire and
contamination risks are involved.
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PSY Capital Project

Project: Fender Pile Repair

CY 2007

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard fendering systems identify specific areas of
¯ new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a =repair as damaged" basis, and should be evaluated
each year to determine repair priorities. Each year, Berths will be targeted for
fendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the projects may be made because new damage to the system
can change project priorities.

Scope:

Replacement of wooden chocks, whales, and piles. Reinforced concrete piles
may be needed also, depending on new damage experienced since last year.

EXI-IIBIT M
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PSY Capital Project

CY 2007

Project: CUB Improvements

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment and/or systems.

Associated systerns include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This project should consist of the following, but is not limited to:

0 Test and replace the resin absorbent beads as necessary in the 4
receiver/separators. Should be done every 10 years.

Perform all major: repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.
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PSY Capital Project-

Project: Oil Spill Equipment

CY 2007

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facil~,ty to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

In
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PSY Capital Project CY 2007

Project: PSY Buildings - Overhead Crane, Lighting and Structural Upgrade
and Rehabilitation

BACKGROUND

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three (two large and one small) bays with overhead cranes.
Two of those bays are large and one is a small.

Building 50 was erected in 1951. In 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965. The building has an overhead crane that dates
from the same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. It has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age of the structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

OVERHEAD CRANES

The overhead cranes are structurally in good condition. However, the electrical
systems, including all of the brakes, are antiquated. Many of the resisters are
encapsulated in asbestos and need to be replaced. The control systems were
not designed to be operated from a pendant line but all of the cranes were
modified to operate that way. The brakes on all of the functions are inefficient
and hard to adjust and maintain.

Buildings 4, 10, 9, 63, 60, and 50 all have OH cranes that need to be surveyed
and updated or repaired based on a condition study.               EXHIBIT M
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LIGHTING SYSTEMS

The buildings have various types of lighting from modern high pressure sodium
fixtures to old incandescent lamps.

Modem lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings on the lagoon side of the yard need to be surveyed for
structural integrity. The survey will be used to help determine the priority of the
work to be done and the extent of the repairs.

Scope:

Based on the 2006 priority list, operational and other needs, upgrade and
rehabilitate the highest priority projects.

EXHIBIT M
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PSY Capital Project

Project; Building Roofing Rehabilitation

CY 2007

Continue roofing replacement, maintenance and repair program per established
survey schedule. This is a very important program to avoid major and costly
damage to the building structure.

Continue semiannual patch and repair.

General Scope & Requirements (may vary depending on roofing needs):

o Remove existing roof systems and flashings down to deck.

O Redetail the roof top equipment mountings to match new design on newly
completed systems.

O Install new prefinished seamless sheetmetal gutter to match existing
design and color.

o Install new protection/overlay board when advised.

o Add insulation to meet energy requirements.

O Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

o Provide proper precoated flashings/counterflashings where required.

o Reroof entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing and can provide
detailed specifications to match that work.
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PSY Capital Project

CY 2007

Project: Yard Paving (upgrade replacement)

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up tofive years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

Replace the asphalt in the identified rectangular area bounded by Bldgs. 71, 90
and 73 on the West, the roadway in front of Bldg.4 on the East. and the fenced
storage area to the South.

O Existing asphalt grades and catch basin tops should first be surveyed and
mapped. If minor regrading is required for proper drainage, it can be
determined from the .map.

o Remove and dispose of all existing old asphalt pavement. Sawcut to
separate removal area from existing asphalt.

O Replace all catch basins, that are not of the oil/water separator type, with
new Port standard catch basins to match others in the yard. Port
specifications will be furnished.

O

O

Spot check for minimum 8" compacted gravel subgrade. Adjust as
necessary.

Regrade as necessary to create positive drainage throughout the area,
and to eliminate abrupt ridges and valleys.

O Remove and dispose of all abandoned inground structures such as old
foundations, railroad spurs, footings of all kinds, timbers, piping and
electrical conduits, etc.

O All existing asphalt surfaces must be clean and dry before tackcoating or
installing fresh asphalt.                                  EX[--~BIT M
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O

O

Tack coat all immediate existing asphalt surfaces.

Install 4" new asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

o Sand and seal all joints with high quality sealer and clean silica sand. Do
not use sandblast grit since it doesn’t bond with the sealer very well.

Other areas of the Yard asphalt pavement develop potholes and ponding areas,
etc., from time to time and can’be handled on a patch and repair basis.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.
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PSY Capital Project

Project: Rehabilitate & Paint Crane 14

CY 2007

0 This crane was painted approximately 17 years ago. The Hitachi cranes
at PSY are currently 28 years old. They were purchased in 1979 as part
of the expansion program.

o The top coat has oxidized down to the tie coat.

Advantages for painting the cranes now:
a)    The metal components will be saved from advancing corrosion.

b) Primer coat and tie coat will remain intact.

c) Water blasting will prepare surface for recoating.

d) Sand blasting will not be necessary.

e) This work needs to be performed before the tie coat is oxidized. The
prime coat may have some lead content and costs could increase
dramatically.

O PSY started a program in 1990 to paint all of the PSY cranes, one crane
per year. This results in each crane being painted every 17 years.

O Some electrical and mechanical work will need to be done to complete
this project. This information will be attached to this document as it
becomes available.

Scope:
o    Apply new paint coating system throughout, per Port specifications.

o Make other repairs, as needed, during the project.

o The travel brakes may need to be upgraded to provide more torque and
reliability. The new brakes would also be easier to adjust and require less
maintenance.

O Spare circuit boards need to be purchased to replace units that can not
be repaired.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.
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CY 2008

PSY Capital Project

Project; Crane 12 Load Scales

The six Hitachi Cranes that were purchased during the New Yard expansion
program in 1979 were equipped with load scales provided by the manufacturer.
Although these scales have been maintained over the years, wear and tear
eventually wears them out. To date, only one has needed to be replaced, but
others could fail at anytime, requiring replacement at an unscheduled time.

Scope:

Refurbish or replace the complete load scale system in crane 12.
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PSY Capital Project

CY 2008

Project: Lagoon Yard Structural Rehabilitation, General

To keep the Lagoon Yard asset in ready condition for any kind of ship repair
project required, it is important to keep the timber structures in good repair.
Timber is far less predictable in its support strength capabilities than is steel,
and therefore requires far more maintenance and replacement.

In addition to timber, structures like the sheet pile cell walls and the concrete
quay wall need to be inspected and repaired as necessary. The sheet pile
retaining wall along Berths 302 through 305 also needs attention. In particular,
the ground movement sensors at these berths need to be monitored to
determine if the cell wall is still tipping outward and at what rate.

Scope:

This project should consist of the following, but is not limited to:
o Timber pile, pile caps and stringers need to be repaired/replaced as

necessary.

o Concrete pile, pile caps and stringers need to be repaired as necessary.

o Bollard connections need to be maintained and solidly attached.

O Sheet pile walls and cells need to be monitored for material thickness and
impending breaches in the mechanical seams, and that nobody has
welded anything to them in the process of ship repair.
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PSY Capital Project

CY 2008

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there. The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:

0 Renew exterior coating system on T-7.

O Clean, inspect and repair cooker #3 as necessary.

O Clean, inspect and repair separators #5 & #6 as necessary. The interior
coating is a special system. The Port will supply specifications for it.

o Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need pedodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particularly where fire and
contamination risks are involved.
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PSY Capital Project

Project: Fender Pile Repair

CY 2008

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard fendering systems identify specific areas of
new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a "repair as damaged" basis, and should be evaluated
each year to determine repair priorities. Each year, Berths will be targeted for
fendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the projects may be made because new damage to the system
can change project priorities.

Scope:

Replacement of wooden chocks, whales, and piles. Reinforced concrete piles
may be needed also, depending on new damage experienced since last year.
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PSY Capital Project

CY 2008

Project: CUB Improvements

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm ’
reciprocating compressors, and associated equipment and/or systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This project should consist of the following, but is not limited to:

O Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.

EXHIBIT M
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PSY Capital Project

Project: Oil Spill Equipment

CY 2008

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

in
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OVERHEAD CRANES

The overhead cranes are structurally in good condition. However, the electrical
systems and brakes need to be updated. The control systems need to be
modernized.

Buildings 10, 9, 63, 60, 50, 72 and the CUB all have OH cranes that need to be
resurveyed and the results compared to the survey done in 2002.

LIGHTING SYSTEMS

The lighting systems throughout PSY need to be surveyed and analyzed for
efficiency and maintainability.

Modern lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings in PSY yard need to be surveyed for structural integrity. The
survey will be used to help determine the priority of the work to be done and the
extent of the repairs.

Scope:

All of the buildings in PSY need to be surveyed. The survey will cover the
structure, overhead cranes, crane runway beams, lighting, exterior coating
systems, utilities, electrical systems, and any other items that should be
investigated.

iI
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PSY Capital Project

Project: Building Roofing Rehabilitation & Follow-up Survey

CY 2008

Continue roofing replacement, maintenance and repair program per established
survey schedule. This is a very important program to avoid major and costly
damage to the building structure. This year includes a 5 year follow-up survey to
reevaluate and amend the master roofing schedule as necessary as actual
roofing conditions change.

Continue semiannual patch and repair.

General Scope & Requirements (may vary depending on roofing
conditions):

O

O

Resurvey all roofing systems using a professional roofing consultant (not
a roofing company), and adjust roofing schedule as necessary.

Remove existing roof systems and flashings down to deck.

O Redetail the roof top equipment mountings to match new design on newly
completed systems.

O Install new prefinished seamless sheetmetal gutter to match existing
design and color.

O Install new protection/overlay board when advised.

o Add insulation to meet energy requirements.

O Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

O Provide proper precoated flashings/counterf!ashings where required.

o Reroof entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing done last year,
and can provide detailed specifications to match that work.

EXHIBIT M
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PSY Capital Project

CY 2008

Project: Yard Paving (patch and repair)

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

Patch and repair general asphalt failures throughout the Yard such as potholes,
ponding areas and badly cracked areas.

o Remove and dispose of all existing old asphalt pavement as necessary.
Sawcut to separate removal area from existing asphalt.

o All existing asphalt surfaces must be clean and dry before tackcoating or
installing fresh asphalt.

O

O

Tack coat all immediate existing asphalt surfaces and edges.

Remove and dispose of all abandoned inground structures such as old
foundations, railroad spurs, footings of all kinds, timbers, piping and
electrical conduits, etc..

O Install 4" new asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

o Sand and seal all joints with high quality sealer and clean silica sand. Do
not use sandblast grit since it doesn’t bond with the sealer very well.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.                                        EXHIBIT M,
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PSY Capital Project

Project: Rehabilitate & Paint Crane 12

CY 2008

This crane was painted approximately 17 years ago. The Hitachi cranes
at PSY are currently 29 years old. They were purchased in 1979 as part.
of the expansion program.

o The top coat has oxidized down to the tie coat.

Advantages for painting the cranes now:
a) The metal components will be saved from advancing corrosion.

b)    Primer coat and tie coat will remain intact.

c)

d)

Water blasting will prepare surface for recoating.

Sand blasting will not be necessary.

e) This work needs to be performed before the tie coat is oxidized. The
prime coat may have some lead content and costs could increase
dramatically.

O

O

PSY started a program in 1990 to paint all of the PSY cranes, one crane
per year. This results in each crane being painted every 17 years.

Some electrical and mechanical work will need to be done to complete
this project. This information will be attached to this document as it
becomes available.

Scope:
o    Apply new paint coating system throughout, per Port specifications.

o Make other repairs, as needed, during the project.

o The travel brakes may need to be upgraded to provide more torque and
reliability. The new brakes would also be easier to adjust and require less
maintenance.

O Spare circuit boards need to be purchased to replace units that can not
be repaired.

PLEASE NOTE: All work is to be done to manufacturers original or
updated specifications and tolerances.
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PSY Capital Project

CY 2010

Project: Crane 17 Load Scales

The six Hitachi Cranes that were purchased during the New Yard expansion
program in 1979 were equipped with load scales provided by the manufacturer.
Although these scales have been maintained over the years, wear and tear
eventually wears them out. To date, only one has needed to be replaced, but
others could fail at anytime, requiring replacement at an unscheduled time.

Scope:

Refurbish or replace the complete load scale system in crane 17.

EXHIBIT M
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PSY Capital Project

CY 2010

Project: Lagoon Yard Structural Rehabilitation, General

To keep the Lagoon Yard asset in ready condition for any kind of ship repair
project required, it is important to keep the timber structures in good repair.
Timber is far less predictable in its support strength capabilities than is steel,
and therefore requires far more maintenance and replacement.

In addition to timber, structures like the sheet pile cell walls and the concrete
quay wall need to be inspected and repaired as necessary. The sheet pile
retaining wall along Berths 302 through 305 also needs attention. In particular,
the ground movement sensors at these berths need to be monitored to
determine if the cell wall is still tipping outward and at what rate.

Scope:

This project should consist of the following, but is not limited to:
o Timber pile, pile caps and stringers need to be repaired/replaced as

necessary.

o Concrete pile, pile caps and stringers need to be repaired as necessary.

o Bollard connections need to be maintained and solidly attached.

Sheet pile walls and cells need to be monitored for material thickness and
impending breaches in the mechanical seams, and that nobody has
welded anything to them in the process of ship repair.
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PSY Capital Project

CY 2010

Project: BWTP Improvements

This item involves ongoing maintenance and capital improvements inside the
plant, and the distribution system that provides service to the dry docks and
berths.

The BWTP is a high maintenance area due to the corrosive, contaminant and
fire hazard nature of the products handled there, The plant has a Class 1 fire
rating, which means that it handles products with flash points below 100° F.

Steam lines and coils constantly need patching or replacement.

The cookers and separators need to be cleaned, inspected, and patched or
recoated every 5 years.

Sludge buildup is an ongoing problem, not only in the tanks, but in the sumps as
well. PSY has a sludge press that was sized to keep up with the plant as long
as it is used in a near continuous mode.

Scope:

O

O

O

Renew exterior coating system on T-9.

Clean, inspect and repair cooker #5 as necessary.

Clean, inspect and repair separator #9 and all sumps as necessary. The
interior coating is a special system. The Port will supply specifications for
it.

o Perform other critical plant maintenance and repair as needed.

NOTE:
The items listed above are over and above the normal maintenance and repair that
must be done, such as cleaning and repairing cookers, separators and sumps.
Replacement of failed steam piping is ongoing. Valves and pumps periodically need
repair or replacement to eliminate system leaks, particularly to the outside. Electrical
controls need pedodic maintenance. All equipment and facilities in the BWTP need to
be kept in good operating and structural condition, particularly where fire and
contamination risks are involved.
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CY 2010

PSY Capital Project

Project: Fender Pile Repair

PSY has approximately 7,600 feet of repair berth and 4,000 feet of lay-up berth.
These berths have a pile supported fender system to protect the dock’s main
structures. These systems are designed to absorb the impact of berthing
vessels. The fender systems deteriorate over time and must be maintained on a
periodic basis.

Bi-monthly surveys of all the Yard fendering systems identify specific areas of
new damage that require repairs. Annually, a contract for repair of those areas
of damage that need to be renewed are developed and let.

Reinforced concrete pile were first installed in 1987 and have demonstrated
superior durability. PSY has replaced the wooden pile as they are deteriorating
with the concrete on the channel side of the yard in strategic locations. The
concrete pile are being installed in groups of four and six to provide "hard
points" for vessels to lay-up against. "Hard points" have been installed in berths
312, 313, 314, and mid-berth in 309.

All PSY berths are on a "repair as damaged" basis, and should be evaluated
each year to determine repair priorities. Each year, Berths will be targeted for
fendering system repair based on the bi-monthly inspection reports, and will
always include Berths 312 through 314, since they are the most heavily used.
Modifications to the projects may be made because new damage to the system
can change project priorities.

Scope:

Replacement of wooden chocks, whales, and piles. Reinforced concrete piles
may be needed also, depending on new damage experienced since last Year.
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PSY Capital Project

CY 2010

Project: CUB Improvements

The Central Utility Building provides steam and compressed air for the whole
yard. This is done through two 500 hp. gas fired boilers and four 2,500 cfm
reciprocating compressors, and associated equipment and/or systems.

Associated systems include, but are not limited to: cooling towers and sumps,
coolant circulation systems, separator/receivers, deaerators, chemical water
treatment system, distribution systems, steam traps, fuel and electrical.

Scope:

This project should consist of the following, but is not limited to:

O Perform all major repairs and replacements as necessary to keep the
CUB and all of its equipment in good working order.
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PSY Capital Project

Project: Oil Spill Equipment

CY 2010

The Oil Pollution Act of 1990 requires each facility to own and have available for
immediate use a minimum of 1,200 feet of containment boom and a vessel to
deploy the boom.

The State of Oregon requires a minimum of 4 times the length of the longest
vessel that moors at the facility. PSY needs approximately 4,400 feet to meet
the States requirement. The State also requires the facility to be able to deploy
the containment boom around environmentally sensitive areas near the facility
that could possibly be impacted by a spill

The requirements for equipment is expected to escalate dramatically during the
next few years as the regulatory agencies come to grips with the extent of the
potential impacted areas become more defined.

Scope:

This project will vary depending upon requirements from regulatory agencies.
addition, the SPCC plan that Cascade General will develop for PSY will
determine some of the equipment needed to maintain compliance. The
requirements will be reviewed annually and equipment purchases will be
scheduled for the next year.

In
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PSY Capital Project CY 2010

Project: PSY Buildings - Overhead Crane, Lighting and Structural Upgrade
and Rehabilitation

BACKGROUND

Lagoon Yard:

Building 10 and Building 4 were erected as part of the Kaiser Shipyard. They
were used for fabrication of steel modules and fabrication of pipe for the vessels
under construction.

Building 4 has eleven bays, each is 323 feet long, 76 feet wide, and has a 60
foot clear span under a overhead crane.

Building 10 has three (two large and one small) bays with overhead cranes.

Building 50 was erected in 1951. In 1962 the down stream section, the two story
structure, was added.

Building 9 was erected in 1965. The building has an overhead crane that dates
from the same period.

Building 63 was erected in 1967. There is one large and several smaller
overhead cranes in this building.

Building 60 was erected in 1952. It has a large overhead crane.

Building 80 was built in 1944.

This list is not totally inclusive but is representative of the age of the structures in
the lagoon yard. All of these building are in reasonable condition considering
their age. All of these buildings require some repairs. The following list includes
some of the specific areas that need attention.

Channel Yard:

The channel yard construction period started around 1978 and was completed
approximately 1981. All of these structures have been in service for over twenty
nine years and need to be surveyed to the same extent as the Lagoon Yard.

The Channel Yard primary buildings are Buildings 71, 72, 73, Berths 312 - 314
Restroom/Lunchroom, the CUB and the lab in the BWTP.       EXHIBIT M
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OVERHEAD CRANES

The overhead cranes are structurally in good condition. However, the electrical
systems and brakes need to be updated. The control systems need to be
modernized.

Buildings 10, 9, 63, 60, 50, 72 and the CUB all have OH cranes that need to be
resurveyed and the results compared to the survey done in 2002.

LIGHTING SYSTEMS

The lighting systems throughout PSY need to be surveyed and analyzed for
efficiency and maintainability.

Modern lighting fixtures will save maintenance costs and increase available
candle power per watt. PGE may have a program in place to help fund the
fixtures reducing the cost of the upgrade.

STRUCTURES

All of the buildings in PSY yard need to be surveyed for structural integrity. The
survey will be used to help determine the priority of the work to be done and the
extent of the repairs.

Scope:

Based on the 2009 priority list and operational and other needs, upgrade and
rehabilitate the highest priority projects.
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PSY Capital Project

CY 2010

Project: Building Roofing Rehabilitation

Continue roofing replacement, maintenance and repair program per established
survey schedule. This is a very important program to avoid major and costly
damage to the building structure.

Continue semiannual patch and repair.

General Scope & Requirements (may vary depending on roofing needs):

o Remove existing roof systems and flashings down to deck.

O Redetail the roof top equipment mountings to match new design on newly
completed systems.

O Install new prefinished seamless sheetmetal gutter to match existing
design and color.

o Install new protection/overlay board when advised.

o Add insulation to meet energy requirements.

O Prepare, prime and paint all metal surfaces on existing roof mounted
equipment such as HVAC, blower hoods, ductwork, etc.

o Provide proper precoated flashings/counterflashings where required.

o Reroof entire area using recommended roofing system and procedures.

PLEASE NOTE: All new roofing installation work, including prefinished
flashings/counterflashings, must be done by an established roofing contractor
who is certified to install the type of roofing material selected. McBride
Architects in Beaverton was the consulting firm for the reroofing done last year,
and can provide detailed specifications to match that work.
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PSY Capital Project

Project: Yard Paving (patch and repair)

CY 2010

Yard asphalt pavement repair and replacement is an ongoing annual project.

Typically, new pavement can last up to five years without any major signs of
deterioration. To maintain it in like-new condition, cracks should be filled and it
should be specially slurry coated every five to eight years thereafter, depending
on usage conditions.

There are two high priority areas in the yard that need total asphalt removal and
replacement. Approximately half of Berth 313, from the pier up to and including
the road in front of Bldg. 72, and the area between the CUB and Bldg. 9 and
extending East past Bldg. 71 need improvement within the next two years. Both
of these areas have advance deterioration and pose safety.

Standard PSY paved areas (including streets, laydown areas, parking, etc.)
consist of 8" of compacted 3/4" minus crushed rock sub-base, with 4" of asphalt
pavement laid down in two 2" lifts and compacted between each lift. Port
specification standards for the asphalt mix will be furnished.

Scope:

Patch and repair general asphalt failures throughout the Yard such as potholes,
ponding areas and badly cracked areas.

o Remove and dispose of all existing old asphalt pavement as necessary.
Sawcut to separate removal area from existing asphalt.

o All existing asphalt surfaces must be clean and dry before tackcoating or
installing fresh asphalt.

o Tack coat all immediate existing asphalt surfaces.

O Remove and dispose of all abandoned inground structures such as old
foundations, railroad spurs, footings of all kinds, timbers, piping and
electrical conduits, etc..

O Install 4" new asphalt and refrain from driving on it for 24 hours. New
asphalt will readily scuff for at least a month or two, and tight vehicle turns
should be avoided.

O Sand and seal all joints with high quality sealer and clean silica sand. Do
not use sandblast grit since it doesn’t bond with the sealer very well. EXi-]~IT M
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Other areas of the Yard asphalt pavement develop potholes and ponding areas,
etc., from time to time and can be handled on a patch and repair basis.

All asphalt and crack seal materials are to be hot-mix type materials. No cold
application materials will be accepted.

All asphalt work (including patchwork) is to be done by an established asphalt
pavement company.
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PSY Capital Project CY 2010

Project: Rehabilitate & Paint Crane 18

O This crane was moved to PSY from Terminal 4. it was upgraded, painted,
and.put into serviceapproximately. The crane is a 1965 American but
with the upgrade it was modernized and is comparable with the newer
Hitachi cranes at PSY.

b)

c)

d)

e)

o The top coat has oxidized down to the tie coat.

Advantages for painting the cranes now:
a)    The metal components will be saved from advancing corrosion.

Primer coat and tie coat will remain intact.

O

O

Water blasting will prepare surface for recoating.

Sand blasting will not be necessary.

This work needs to be performed before the tie coat is oxidized. The
prime coat may have some lead content and costs could increase
dramatically.

PSY started a program in 1990 to paint all of the PSY cranes, one crane
per year. This results in each crane being painted every 17 years.

Some electrical and mechanical work will need to be done to complete
this project. This information will be attached to this document as it
becomes available.

Scope:
o    Apply new paint coating system throughout, per Port specifications.

o Make other repairs, as needed, during the project.

o The travel brakes may need to be upgraded to provide more torque and
reliability. The new brakes would also be easier to adjust and require less
maintenance.

O Spare circuit boards need to be purchased to replace units that can not
be repaired.

PLEASE NOTE: All work isto be done to manufacturers original or
updated specifications and tolerances.                    F.XH~IT M
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